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PART I

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

(UNAUDITED)
December 31, September 30,
2013 2013
(in millions, except share amounts)
Assets:
Cash and cash equivalents $ 106.¢ $ 123.¢
Receivables, net 134.¢ 164.t
Inventories 214.% 208.t
Deferred income taxes 64.C 26.7
Other current assets 46.5 46.1
Total current assets 566.( 569.4
Property, plant and equipment, net 141.¢ 141.¢
Identifiable intangible assets 545k 553.1
Other noncurrent assets 16.2 17.t
Total assets $ 1,269." $ 1,281.¢
Liabilities and stockholders’ equity:

Current portion of long-term debt $ 1z $ 1.2
Accounts payable 71.2 101.2
Other current liabilities 66.¢ 80.¢€
Total current liabilities 139. 183.1
Long-term debt 599.t 599.t
Deferred income taxes 176.¢ 141k
Other noncurrent liabilities 32.5 29.€
Total liabilities 947 .¢ 953.7

Commitments and contingencies (Note 10)

Common stock: 600,000,000 shares authorized; 189,03 and 158,234,300 sha

outstanding at December 31, 2013 and Septemb@03@3, respectively 1.€ 1.€
Additional paid-in capital 1,581.¢ 1,584..
Accumulated deficit (1,228.7) (1,229.)
Accumulated other comprehensive loss (33.¢) (28.6)
Total stockholders’ equity 321.¢ 328.2
Total liabilities and stockholders’ equity $ 1,269 $ 1,281.

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

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

Net income per basic share:
Continuing operations
Discontinued operations

Net income

Net income per diluted share:
Continuing operations
Discontinued operations

Net income

Weighted average shares outstanding:

Basic
Diluted

Dividends declared per share

(UNAUDITED)

Three months ended
December 31,

2013 2012

(in millions, except per share
amounts)

$ 2572 % 2451

190.c 188.(

67.1 57.1

53.C 49t

0.1 0.7

53.1 50.2

14.C 6.S

12.€ 13.t

14 (6.6

0.2 (1.6

11 (5.0

— 12.C

$ 11 $ 7.C

$ 0.01 $ (0.09)

— 0.07

$ 0.01 $ 0.04

$ 0.01 $ (0.09)

— 0.07

$ 0.01 $ 0.04

158.t 157.1

161.7 159.2

$ 0.017t $ 0.017¢

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

(UNAUDITED)
Three months ended
December 31,
2013 2012
(in millions)
Net income $ 11 % 7.C
Other comprehensive income (loss):
Minimum pension liability 4.9 (3.9
Income tax effects 1.¢ 6.€
Foreign currency translation (2.0 (0.7)
(5.0 2.7
Comprehensive income (loss) $ B9 $ 9.7

The accompanying notes are an integral part of¢imsolidated financial statements.
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MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
THREE MONTHS ENDED DECEMBER 31, 2013

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

Balance at September 30, 20.$ 1€ $ 1584.: $ (1,229.) $ (28.6) $ 328.2
Net income — — 11 — 1.1
Dividends declared — (2.9 — — (2.)
Stock-based compensation — 2.4 — — 2.4
Shares retained for employe

taxes — (3.0 — — (3.0)
Stock issued under stock
compensation plans — 0.¢ — — 0.c
Other comprehensive loss, |
of tax — — — (5.0 (5.0
Balance at December 31, 2018 1€ $ 158L.¢ $ (1,228.) $ (33.6) $ 321.¢

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

Three months ended
December 31,

2013 2012

(in millions)
Operating activities:
Net income $ 11 % 7.C

Adjustments to reconcile net income to net caskigea by (used in) operating activities
from continuing operations:

Income from discontinued operations — (12.0
Income (loss) from continuing operations 1.1 (5.0
Depreciation 6.€ 7.4
Amortization 7.6 7.4
Stock-based compensation 2.4 1.t
Deferred income taxes 0.1 (1.¢)
Retirement plans 0.4 1.1
Other, net 0.2 0.8
Changes in assets and liabilities, net of acqaisiti
Receivables 29.7 30.C
Inventories (6.2 (7.3)
Other assets 0.2 (0.9
Liabilities (46.¢) (33.9
Net cash provided by (used in) operating activifiesn continuing operations (3.9 0.€
Investing activities:
Capital expenditures (7.5) (6.2)
Acquisition of technology — 0.9
Proceeds from sales of assets 0.2 —
Net cash used in investing activities from contirguoperations (7.3 (6.5)
Financing activities:
Dividends paid (2.8) 2.7
Common stock issued 0.€ 0.3
Shares retained for employee taxes (3.0 (1.9
Payment of deferred financing fees — (0.7)
Other 0.4 (0.6
Net cash used in financing activities (4.5) (5.0
Net cash flows from discontinued operations:
Operating activities — (1.7
Investing activities — 4.t
Net cash provided by discontinued operations — 2.8
Effect of currency exchange rate changes on cash (1.2) (0.9
Net change in cash and cash equivalents (16.9) (8.5)
Cash and cash equivalents at beginning of period 123.¢ 83.C
Cash and cash equivalents at end of period $ 106. $ 74.5

The accompanying notes are an integral part oftimsolidated financial statements.
5




MUELLER WATER PRODUCTS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

Note 1. Organization

Mueller Water Products, Inc., a Delaware corporgtiogether with its consolidated subsidiariesrafs in two business segments: Mueller
Co. and Anvil. Mueller Co. manufactures valvesvi@ter and gas systems, including butterfly, irotegepping, check, plug and ball valves, as
well as dry-barrel and wet-barrel fire hydrantsteneg systems, and provides leak detection anel pgmdition assessment products and services
for the water infrastructure industry. Anvil manciiares and sources a broad range of products dingwa variety of fittings, couplings, hangers
related products. The “Company,” “we,” “us” or “duefer to Mueller Water Products, Inc. and its sidiaries. With regard to the Company's
segments, “we,” “us” or “our” may also refer to thegment being discussed.

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

Our consolidated financial statements are preparednformity with accounting principles generadigcepted in the United States of America
(“GAAP™), which require us to make certain estinsatand assumptions that affect the reported amatigissets, liabilities, sales and expenses and
the disclosure of contingent assets and liabilfid@she reporting periods. Actual results coulffetifrom those estimates. All significant
intercompany balances and transactions have beeimaled. In our opinion, all normal and recurredjustments that we consider necessary for a
fair financial statement presentation have beenem@drtain reclassifications have been made taquely reported amounts to conform to the
current presentation. The condensed consolidatedd@sheet data at September 30, 2013 was ddromachudited financial statements, but does
not include all disclosures required by GAAP.

Note 2. Discontinued Operation:

On April 1, 2012 , we sold our former U.S. Pipersegt to USP Holdings Inc., an affiliate of WynncthuCapital, Ltd., and received proceeds
of $94.0 million in cash, subject to adjustmentg] the agreement by the purchaser to reimburserexpenditures to settle certain previously-
existing liabilities estimated at $10.1 millionMarch 31, 2012. During 2013, we received $4.5 milln cash for certain purchase price adjustrr
and reduced our loss on sale of discontinued dpesaaccordingly.

U.S. Pipe's results of operations have been réfitabas discontinued operations for the three ine@ended December 31, 2012. The table
below represents a summary of the operating refulthese discontinued operations, in millionse3é operating results do not reflect what they
would have been had U.S. Pipe not been classifietissontinued operations.

Operating income $ 7.2
Income on sale of discontinued operations 4.8
Income from discontinued operations $ 12.C

We retained certain assets, liabilities and aétisipreviously associated with our former U.S. Ripgment, including ownership of certain real
property and retention of pension and workers carsgion obligations to employees of U.S. Pipe. Glasts associated with some of these items
are anticipated to continue indefinitely, but tleeg not clearly and closely related to the futyserations of U.S. Pipe under its new owners.

Note 3. Income Taxe:

After inclusion of the tax effect of the overalskon the sale of U.S. Pipe, our net reversingamfd¢ax credits were insufficient to fully
support our deferred tax assets, which includepetating loss carryforwards, and we concludeddhatluation allowance was necessary to re
our U.S. net reversing deferred tax assets to z&ogordingly, we recorded income tax expense it22@ establish valuation allowances related to
deferred tax assets.

We reevaluate the need for a valuation allowaneénagthe U.S. deferred tax assets each quartesid=ying results to date, projections of
taxable income, tax planning strategies and rewgrisixable temporary differences. During the quanteled December 31, 2012, we decreased our
U.S. deferred tax valuation allowance by $4.6 willi Notwithstanding the valuation allowance, oet operating loss carryforwards remain
available to offset future taxable earnings.




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

Three months ended
December 31,

2013 2012
(in millions)
Expense (benefit) from income (loss) before incoaxes $ 0t $ (2.4
Deferred tax asset valuation allowance adjustment — 0.€
Other discrete items (0.2 —
$ 02 $ (1.6

At December 31, 2013 and September 30, 2013 ,rdes djabilities for unrecognized income tax betsefiere $3.8 million and $3.7 million ,
respectively.

We recognize interest related to uncertain incamepbsitions as interest expense and would recegiy penalties that may be incurred as
selling, general and administrative expense. Atdbdzer 31, 2013 and September 30, 2013 , we hach$bién and $0.9 million , respectively, of
accrued interest liabilities related to uncertaix positions.

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 closegears prior to 2006. We are currently under abdiseveral states at various levels of
completion. We do not have any material unpaidsssaents.

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

December 31, September 30,

2013 2013
(in millions)

ABL Agreement $ — 3 —
8.75% Senior Unsecured Notes 178.( 178.(
7.375% Senior Subordinated Notes 420.( 420.(
Other 2.7 2.€
600.7 600.¢

Less current portion (1.2) 2.9
Long-term debt $ 599. % 599.t

ABL AgreementAt December 31, 2013, our asset based lendiregament (“ABL Agreement”) consisted of a revolvicrgdit facility for up
to $225 million of revolving credit borrowings, gwg line loans and letters of credit. The ABL Agresrnalso permits us to increase the size of the
credit facility by an additional $150 million in tain circumstances subject to adequate borrowasg favailability. We may borrow up to $25
million through swing line loans and may have ug&® million of letters of credit outstanding.

Borrowings under the ABL Agreement bear interest Hibating rate equal to LIBOR plus a margin rauggirom 175 to 225 basis points, or a
base rate, as defined in the ABL Agreement, ploeegin ranging from 75 to 125 basis points. At Deber 31, 2013 , the applicable rate was
LIBOR plus 175 basis points.

The ABL Agreement terminates on the earlier oflfgrember 18, 2017 and (2) 60 days prior to thd fireturity of our 7.375% Senior
Subordinated Notes. We pay a commitment fee forumuged borrowing capacity under the ABL Agreentérither 37.5 basis points per annum
or 25 basis points per annum, based on daily agexagilability during the previous calendar quarégrDecember 31, 2013 , our commitment fee
was 37.5 basis points. Our obligations under th& ABreement are secured by a first-priority perdecien on all of our U.S. receivables and
inventory, certain cash and other supporting okibga. Borrowings are not subject to any finanoialintenance covenants unless excess avail
is less than the greater of $22.5 million and 13%e aggregate commitments under the ABL Agreentextess availability based on December
31, 2013 data, as reduced by outstanding lettersedit and accrued fees and expenses of $30.@mjlivas $138.5 million .
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8.75% Senior Unsecured Not@$e 8.75% Senior Unsecured Notes (“Senior Unsedim#ds”) mature on September 1, 2020 and beareisiter
at 8.75% , paid semi-annually. The Senior Unsechia#s balance at December 31, 2013 is net of d2lidn of unamortized discount. Based on
quoted market prices, the outstanding Senior Unseidiotes had a fair value of $202.1 million at &mber 31, 2013 .

After August 31, 2015 we may redeem the Senior Unsecured Notes atfigae@demption prices. Upon a Change of Contreld@fined in th
indenture securing the Senior Unsecured Notesprereequired to offer to purchase the outstandengd® Unsecured Notes at a purchase price of
101.0% . The Senior Unsecured Notes are guarahteedsentially all of our U.S. subsidiaries, b swbordinate to borrowings under the ABL
Agreement.

The indenture securing the Senior Unsecured Natetaims customary covenants and events of defaaltding covenants that limit our
ability to incur debt, pay dividends and make inments. We believe we were compliant with theseenawnts at December 31, 2013 and expect to
remain in compliance through December 31, 2014 .

7.375% Senior Subordinated Not&be 7.375% Senior Subordinated Notes (“Senior Siibated Notes”) mature on June 1, 2017 and bear
interest at 7.375% , paid semi-annually. Basedumiagl market prices, the outstanding Senior Subatéld Notes had a fair value®£31.6 million
at December 31, 2013 .

We may redeem any portion of the Senior Subordihbigtes at specified redemption prices, subjecgstrictions in the Senior Unsecured
Notes. Upon a Change of Control (as defined inrtenture securing the Senior Subordinated Notes)are required to offer to purchase
outstanding Senior Subordinated Notes at a purgbrase of 101% . The Senior Subordinated Notegaeranteed by essentially all of our U.S.
subsidiaries, but are subordinate to the borromingter the ABL Agreement and the Senior Unsecuretg$\

The indenture securing the Senior Subordinated\miatains customary covenants and events of deifiacilding covenants that limit our
ability to incur debt, pay dividends and make inmeEnts. We believe we were compliant with theseenants at December 31, 2013 and expect to
remain in compliance through December 31, 2014 .

Note. 5 Retirement Plans
The components of net periodic benefit cost alledab continuing operations for defined benefitgyen plans are as follows.

Three months ended
December 31,

2013 2012
(in millions)
Service cost $ 04 $ 0.5
Interest cost 5.C 1.€
Expected return on plan assets (5.9 (2.7
Amortization of actuarial net loss 0.6 0.7
Net periodic benefit cost $ 04 % 0.7

The amortization of actuarial losses, net of taxecorded as a component of other comprehengieenia (loss).

Our U.S. pension plan was 101% funded at Janua&9113 under the provisions of the Pension Protediict. We do not expect to make any
contributions to our U.S. pension plan during 2(gk. financial reporting purposes, our U.S. pengilam obligations were 99% funded at
September 30, 2013 .

We ceased postretirement medical benefits subaligrin December 31, 2012 . Related to this cemsatf benefits, we recorded a benefit of
$7.4 million , which is included in income from dtinued operations.
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Note 6. Stock-based Compensation Plar

From time to time, we grant various forms of stbesed compensation, including stock options, isttistock units, and both caséttled an
stock-settled performance-based restricted stoitk (iI*RSUs") under our Amended and Restated 2006éllgr Water Products, Inc. Stock
Incentive Plan (the “2006 Stock Plan”).

PRSUs represent a target number of units that regalul out at the end of a multi-year award cyoleststing of annual performance periods
coinciding with our fiscal years. As determinedtet date of grant, PRSUs may settle in cash-vaju&valent of, or directly in, shares of our
common stock. Settlement will range from zero to times the number of PRSUs granted, dependingiofirancial performance against
predetermined targets.

The cash-settled PRSUs granted in 2013 will settiéovember 2014 as determined at the end of th& 20d 2014 performance periods. Cash-
settled PRSUs are recorded as liability awardsst@antling cash-settled PRSUs had a fair value @7$%er share at December 31, 2013 and our
liability for cash-settled PRSUs was $2.6 milliarDeecember 31, 2013 .

The stock-settled PRSUs granted in 2013 and 20l 4ettle in November 2015 and December 2016, sy, as determined at the end of
each of three successive annual performance peftoisk-settled PRSUs are recorded as equity awahasstock prices used to value the awards
were $5.22 for the 2013 performance period and2b&6the 2014 performance period.

From time to time, we grant Phantom Plan awardeutite Mueller Water Products, Inc. Phantom Pl&h&htom Plan”). Phantom Plan
awards are recorded as liability awards. The oottt Phantom Plan awards had a fair value of $pe3award at December 31, 2013 and our
liability for Phantom Plan awards was $1.7 mill@nDecember 31, 2013 .

We granted stock-based compensation awards unel@0®6 Stock Plan, the Mueller Water Products, 2006 Employee Stock Purchase Plan
and the Phantom Plan during the quarter ended Dezedi, 2013 as follows.

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

granted per instrument (in millions)
Quarter ended December 31, 2013:
Restricted stock units 333,81t $ 85 $ 2.8
Employee stock purchase plan instruments 56,64 1.87 0.1
Phantom Plan awards 304,81! 8.52 2.€
Stock-settled performance shares 272,53: 8.5z 2.3
967,80! $ 7.8

We recorded stock-based compensation expense fimgimg operations of $4.1 million and $2.3 millidaring the quarters ended December
31, 2013 and 2012 , respectively. At December 8132 there was approximately $10.2 million of wagnized compensation expense related to
stock-based awards.

We exclude stock-based compensation instrumemnis tine calculations of diluted earnings per sharemihclusion of such instruments would
have an antidilutive effect. We excluded 1,127,28d 2,475,644 of such instruments from the calmratof diluted earnings per share for the
guarters ended December 31, 2013 and DecembefB2,, 2espectively.
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Note 7.

Supplemental Balance Sheet Informatio

Selected supplemental balance sheet informatipresented below.

Inventories:

Purchased components and raw material

Work in process
Finished goods

Other current assets:

Maintenance and repair tooling
Income taxes

U.S. Pipe-related workers' compensation and otierbursements

Other

Property, plant and equipment:
Land
Buildings
Machinery and equipment
Construction in progress

Accumulated depreciation

Other current liabilities:
Compensation and benefits
Customer rebates
Interest
Taxes other than income taxes
Warranty
Income taxes
Environmental
Other
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December 31, September 30,

2013 2013
(in millions)
$ 752 $ 75.2
40.1 38.€
99.C 94.t
$ 214 $ 208.t
$ 22.7 22.F
14.2 14.¢
2.8 2.2
7.1 6.5
$ 465 % 46.1
$ 106 $ 10.€
76.2 75.5
310.¢ 305.7
20.2 19.€
417.¢ 411.¢
(275.5 (269.5
$ 141¢ $ 141.¢
$ 25€6 $ 37.5
17.3 15.5
8.2 12.C
4.3 5.C
2.€ 2.8
1.3 1.2
0.2 0.2
7.C 6.5
$ 66.¢ $ 80.¢




Note 8. Segment Informatior

Summarized financial information for our segmestpriesented below for the quarters ended Deceniber 3

Mueller Co. Anvil Corporate Total
(in millions)

Net sales, excluding intercompany:

2013 $ 165.C $ 922 % — $ 257.¢

2012 151.1 94.C — 245.1
Intercompany sales:

2013 $ 1€ $ — $ — $ 1.€

2012 14 — — 14
Operating income (loss):

2013 $ 15¢ $ 2% 92 % 14.C

2012 8.1 5.¢ (7.3 6.C
Depreciation and amortization:

2013 $ 111 $ 3E % 01 $ 14

2012 11.2 3.E 0.1 14.¢
Restructuring:

2013 $ 01 $ — $ — $ 0.1

2012 0.7 — — 0.7
Capital expenditures:

2013 $ 44 $ 31 % — 3 753

2012 34 2.8 — 6.2

Note 9. Accumulated Other Comprehensive Los

Accumulated other comprehensive loss is presergkmivb

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

Balance at September 30, 2013 $ 6.6 $ (354 $ (28.¢)
Current period other comprehensive income (loss) (2.0 (3.0 (5.0
Balance at December 31, 2013 $ 48 % (389 $ (33.9)

Note 10. Commitments and Contingencie

We are involved in various legal proceedings tleateharisen in the normal course of operationsudinl the proceedings summarized below.
The effect of the outcome of these matters onioantial statements cannot be predicted with aestais any such effect depends on the amount
and timing of the resolution of such matters. Othan the litigation described below, we do noteéaa that any of our outstanding litigation would
have a material adverse effect on our businessosppcts.

EnvironmentalWe are subject to a wide variety of laws and retjuria concerning the protection of the environmboth with respect to the
operations at many of our properties and with ressferemediating environmental conditions that regigt at our own or other properties. We
strive to comply with federal, state and local eonimental laws and regulations. We accrue for envirental expenses resulting from existing
conditions that relate to past operations wherctists are probable and reasonably estimable.

11




In the acquisition agreement pursuant to whicheal@ecessor to Tyco sold our Mueller Co. and Anvilibesses to the prior owners of these
businesses in August 1999, Tyco agreed to indenusifgnd our affiliates, among other things, forBicluded Liabilities.” Excluded Liabilities
include, among other things, substantially alliliibs relating to the time prior to August 1998¢luding environmental liabilities. The indemnity
survives indefinitely. Tyco's indemnity does novepliabilities to the extent caused by us or theration of our businesses after August 1999, nor
does it cover liabilities arising with respect tasmesses or sites acquired after August 199931067, Tyco has engaged in multiple corporate
restructurings, split-offs and divestitures. Whilene of these transactions directly affects thenmuification obligations of the Tyco indemnitors
under the 1999 acquisition agreement, the resudticfi transactions is that the assets of, andaiater, such Tyco indemnitors has changed.
Should any of these Tyco indemnitors become firadlycunable or fail to comply with the terms of timelemnity, we may be responsible for such
obligations or liabilities.

In September 1987, we implemented an Administrafiasent Order (“ACQO”) for our Burlington, New Jeysproperty, which was required
under the New Jersey Environmental Cleanup RedpitifysAct (now known as the Industrial Site Recoyéct). The ACO required soil and
ground-water cleanup, and we completed, and reddinal approval on, the soil cleanup required iy ACO. We retained this property related to
the sale of our former U.S. Pipe segment. We exgrectnd-water issues as well as issues associatiedhs demolition of former manufacturing
facilities at this site will continue and remedasttiby us could be required. Long-term ground-watenitoring may also be required, but we do not
know how long such monitoring would be required dochot believe monitoring or further remediatiasts, if any, will have a material adverse
effect on any of our financial statements.

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

Walter Energy-related Income Tax&ach member of a consolidated group for federaimetax purposes is severally liable for the feldera
income tax liability of each other member of thesalidated group for any year in which it is a memaf the group at any time during such year.
Each member of the Walter Energy consolidated graaich included us through December 14, 2006lsis pintly and severally liable for
pension and benefit funding and termination lidiedi of other group members, as well as certairfitgplan taxes. Accordingly, we could be liable
under such provisions in the event any such lighsiincurred, and not discharged, by any othemirer of the Walter Energy consolidated group
for any period during which we were included in Welter Energy consolidated group.

A dispute exists with regard to federal income safog 1980 through 1994 allegedly owed by the Wdtteergy consolidated group. According
to Walter Energy's last available public filing the matter, Walter Energy's management estimatgdhh amount of tax claimed by the IRS was
approximately $34.0 million for issues currentlydispute in bankruptcy court for matters unreldteds. This amount is subject to interest and
penalties. Of the $34.0 million in claimed tax, $2illion represents issues in which the IRS isatallenging the deductibility of the particular
expense but only whether such expense is dedudatibi@articular year. Walter Energy's managemeli¢bes that Walter Energy's financial
exposure should be limited to interest and posgblalties and the amount of any tax claimed veilbEset by favorable adjustments in other ye

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

May 31, 2000 through December 31, 2005. Walter gnéiled a formal protest with the IRS, but had nediched a final resolution with the Appe
Division at December 31, 2013 . The unresolvedeissalate primarily to Walter Energy's method afgnizing revenue on the sale of homes and
related interest on the installment notes recee/althe items at issue relate primarily to the tignifi revenue recognition and consequently, should
the IRS prevail on its positions, Walter Energynsuficial exposure should be limited to interest padalties. As a matter of law, we are jointly and
severally liable for any final tax determination fmy year in which any of our subsidiaries werenbers of the Walter Energy consolidated group,
which means that we would be liable in the eventt®¥&nergy is unable to pay any amounts owed. &/&hergy has disclosed that it believes its
filing positions have substantial merit and thaniends to defend vigorously any claims asserted
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Walter Energy effectively controlled all of our tdecisions for periods during which we were a menali¢he Walter Energy consolidated
group for federal income tax purposes and certainbined, consolidated or unitary state and loaadrime tax groups. Under the terms of the
income tax allocation agreement between us andéMattergy dated May 26, 2006, we generally computdax liability on a stand-alone basis,
but Walter Energy has sole authority to resporahith conduct all tax proceedings (including tax e)delating to our federal income and combi
state returns, to file all such returns on our Hedrad to determine the amount of our liability(to entitlement to payment from) Walter Energy for
such previous periods. This arrangement may résatinflicts between Walter Energy and us.

Our separation from Walter Energy on December 0862vas intended to qualify as a tax-free spindafier Section 355 of the Internal
Revenue Code. In addition, the tax allocation agerg 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 such sevesult from certain of our actions or omissions
and for a percentage of any such taxes that are restult of our actions or omissions or Walterrgys actions or omissions or taxes based upon
our market value relative to Walter Energy's maxkadtie. Additionally, to the extent that Walter Egpewas unable to pay taxes, if any, attributable
to the spin-off and for which it is responsible anthe tax allocation agreement, we could be lifdri¢hose taxes as a result of being a member of
the Walter Energy consolidated group for the yrawfich the spin-off occurred.

In accordance with the income tax allocation agemValter Energy used certain tax assets of boargredecessors in its calendar 2006
tax return for which payment to us is required. Tfe@me tax allocation agreement only requires @/dtnergy to make the payment upon
realization of the tax benefit by receiving a rafior otherwise offsetting taxes due. Walter Enangiyently owes us $11.6 million , which includes
recent tax audit and amended tax return adjustmivasis payable pending completion of an IRS ofWalter Energy's 2006 tax year and the
related refund of tax from that year. This recelgab included in other current assets at Decer@hbep013 .

Indemnifications We are a party to contracts in which it is comrfarus to agree to indemnify third parties fortaer liabilities that arise out
of or relate to the subject matter of the contrectome cases, this indemnity extends to relaadilities arising from the negligence of the
indemnified parties, but usually excludes any liibs caused by gross negligence or willful mistoct. We cannot estimate the potential amount
of future payments under these indemnities unghés arise that would trigger a liability under théemnities.

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 parties éotain losses or liabilities incurred by these ipartvith respect to: (i) the representations and
warranties made by us to these parties in conmreutith the sale and (ii) liabilities related to thee-closing operations of the assets or business
Indemnities related to pre-closing operations galheinclude certain environmental and tax lia and other liabilities not assumed by these
parties in the transaction.

Indemnities related to the pre-closing operatidrsotd assets or businesses normally do not represigitional liabilities to us, but simply
serve to protect these parties from potential ligtassociated with our obligations existing a time of the sale. As with any liability, we have
accrued for those pre-closing obligations thatcarsidered probable and reasonably estimable. 8ltemstances change, increasing the
likelihood of payments related to a specific indésnrwe will accrue a liability when future paymeatprobable and the amount is reasonably
estimable.

Other MattersWe are party to a number of other lawsuits ariginipe ordinary course of business, including patdiability cases for
products manufactured by us or third parties. Wwige for costs relating to these matters whersa i® probable and the amount is reasonably
estimable. Administrative costs related to thesttarmare expensed as incurred. The effect of ti@me of these matters on our future financial
statements cannot be predicted with certainty gsach effect depends on the amount and timingefésolution of such matters. While the re:
of litigation cannot be predicted with certaintye Welieve that the final outcome of such othegdition is not likely to have a materially adverse
effect on our business or prospects.

Note 11. Subsequent Event

On January 29, 2014 , our board of directors dedlardividend of $0.0175 per share on our commmrkspayable on or about February 20,
2014 to stockholders of record at the close ofrmss on February 10, 2014 .
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Note 12. Consolidating Guarantor and Non-Guarantor Financial Information

The following information is included as a resultlee guarantee by certain of our wholly-owned W$bsidiaries (“Guarantor Companies”) of
the Senior Unsecured Notes and the Senior Subdediotes. None of our other subsidiaries guarahie&enior Unsecured Notes and the Senior
Subordinated Notes. Each of the guarantees isgoititseveral and full and unconditional. Guara@mmpanies are listed 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
Condensed Consolidating Balance Sheet
December 31, 2013

Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Assets:
Cash and cash equivalents $ 68.¢ $ 29 $ 40.¢ $ — $ 106.¢
Receivables, net 0.1 127.1 7.2 — 134.¢
Inventories — 202.¢ 11.% — 214.:
Deferred income taxes 63.€ — 0.4 — 64.C
Other current assets 18.C 26.2 2.3 — 46.5
Total current assets 150.¢ 353.( 62.4 — 566.(
Property, plant and equipment 1.4 132.t 8.C — 141.¢
Identifiable intangible assets — 543.7 1.6 — 545k
Other noncurrent assets 14.¢ 0.2 1.2 — 16.5
Investment in subsidiaries 177.k 38.1 — (215.¢ —
Intercompany accounts 882.7 — — (882.%) —
Total assets $ 1,227.( $ 1,067 $ 735 $  (1,098.) $ 1,269.’
Liabilities and stockholders' equity:
Current portion of long-term debt $ — 3 12 $ — ¢ — 8 1.2
Accounts payable 4.9 62.€ 3. — 71.
Other current liabilities 23.¢ 40.1 3.C — 66.¢
Total current liabilities 28.7 103.¢ 6.S — 139t
Long-term debt 598.1 14 — — 599.t
Deferred income taxes 175.¢ — 0.€ — 176.
Other noncurrent liabilities 24.: 7.5 0.7 — 32k
Intercompany accounts 78.% 7772 27.2 (882.%) —
Total liabilities 905.2 890.( 35.4 (882.9) 947.¢
Stockholders' equity 321.¢ 177.% 38.1 (215.9 321.¢
Total liabilities and stockholders' equit$  1,227.C $  1,067.0 § 735 $ (1,098 $  1,269.

15




Mueller Water Products, Inc. and Subsidiaries
Condensed Consolidating Balance Sheet

September 30, 2013

Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Assets:
Cash and cash equivalents $ 86.c $ 23 $ 392 $ — 123.¢
Receivables, net 0.1 150.4 14.C — 164.t
Inventories — 195.C 13.2 — 208.t
Deferred income taxes 26.2 — 0.4 — 26.7
Other current assets 18.2 257 2.2 — 46.1
Total current assets 131.2 369.1 69.1 — 569.¢
Property, plant and equipment 1.t 132.( 8.4 — 141.¢
Identifiable intangible assets — 551.% 1.6 — 553.1
Other noncurrent assets 16.C 0.2 1.2 — 17.5
Investment in subsidiaries 155.2 39.2 — (194.9 —
Intercompany accounts 882.7 — — (882.%) —
Total assets $ 1,186.t $ 1,091.¢ $ 80.6 $ (1,077.) $ 1,281.¢
Liabilities and stockholders' equity:
Current portion of long-term debt $ — 3 12 $ — $ — 1.3
Accounts payable 4.€ 90.C 6.€ — 101.2
Other current liabilities 29.7 46.€ 4.3 — 80.€
Total current liabilities 34.2 137.¢ 10.€ — 183.1
Long-term debt 598.( 1t — — 599.t
Deferred income taxes 140.¢ — 0.€ — 141.%
Other noncurrent liabilities 21.: 7.5 0.€ — 29.¢
Intercompany accounts 63.¢ 789.% 29.1 (882.%) —
Total liabilities 858.¢ 936.¢ 41.¢ (882.9) 953.7
Stockholders' equity 328.2 155.2 39.2 (194.9 328.2
Total liabilities and stockholders' equit$  1,186.6 $  1,091.t § 806 $ (1077.) $§ 1,281
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Mueller Water Products, Inc. and Subsidiaries
Condensed Consolidating Statement of Operations
Three months ended December 31, 2013

Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Net sales $ — $ 2358 $ 21€ $ — $ 257.
Cost of sales — 172.7 17.€ — 190.:
Gross profit — 63.1 4.C — 67.1
Operating expenses:
Selling, general and administrative 9.1 40.7 3.2 — 53.C
Restructuring — 0.1 — — 0.1
Total operating expenses 9.1 40.¢ 3.2 — 53.1
Operating income (loss) (9.7 22.% 0.8 — 14.C
Interest expense, net 12.€ 0.1 (0.2 — 12.€
Income (loss) before income taxes (21.7) 22.2 0.9 — 14
Income tax expense (benefit) (7.9) 8.C 0.2 — 0.2
Equity in income of subsidiaries 14.¢ 0.7 — (15.6) —
Net income $ 11 3 14¢ $ 07 $ (15.¢) $ 1.1
Mueller Water Products, Inc. and Subsidiaries
Condensed Consolidating Statement of Operations
Three months ended December 31, 2012
Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Net sales $ — $ 221.¢ % 23 % — $ 245.]
Cost of sales — 167.¢ 20.4 — 188.(
Gross profit — 54.2 2.8 — 57.1
Operating expenses:
Selling, general and administrative 7.1 39.2 3.2 — 49.t
Restructuring — 0.7 — — 0.7
Total operating expenses 7.1 39.¢ 3.2 — 50.2
Operating income (loss) (7.3 14.2 0.3 — 6.S
Interest expense (income), net 13.¢ 0.1 — — 13t
Income (loss) before income taxes (20.5) 14.z2 0.3 — (6.€)
Income tax expense (benefit) (5.0 380 (0.2 — (2.€)
Equity in income (loss) of subsidiaries 10.t (0.2 — (10.9) —
Income (loss) from continuing operatio (5.0 10.t (0.2) (20.9 (5.0
Income from discontinued operations 12.C — — — 12.C
Net income (loss) $ 7C % 105 $ 02 $ (10.9) $ 7.C
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Mueller Water Products, Inc. and Subsidiaries
Condensed Consolidating Statement of Comprehensiviecome (Loss)
Three months ended December 31, 2013

Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Net income $ 11 3 14.¢ $ 07 $ (15.¢) $ 1.1
Other comprehensive income (loss):
Minimum pension liability, net of tax (3.0 — — — (3.0
Equity in other comprehensive loss of
subsidiaries 2.0 (2.0 — 4.C —
Foreign currency translation — — (2.0) — (2.0)
(5.0 (2.0 (2.0 4.C (5.0
Comprehensive income (loss) $ B9 $ 12 $ (19 $ (116 $ (39
Mueller Water Products, Inc. and Subsidiaries
Condensed Consolidating Statement of Comprehensiiecome (Loss)
Three months ended December 31, 2012
Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Net income (loss) $ 7C $ 105 $ 0.2 $ (10.9) $ 7.C
Other comprehensive income (loss):
Minimum pension liability, net of tax 3.4 — — — 3.4
Equity in other comprehensive income
of subsidiaries (0.7 (0.7 — 1.4 —
Foreign currency translation — — (0.7) — (0.7)
2.7 0.7 (0.7 14 2.7
Comprehensive income (loss) $ 9.7 9€ $ 0.) $ (89 $ 9.7
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Mueller Water Products, Inc. and Subsidiaries
Condensed Consolidating Statement of Cash Flows
Three months ended December 31, 2013

Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Operating activities:
Net cash provided by (used in) operating
activities $ (12.¢) $ 6.1 $ 2¢ 8 — 3 (3.9
Investing activities:
Capital expenditures — (7.3 (0.2) — (7.5)
Proceeds from sales of assets — 0.2 — — 0.2
Net cash used in investing activities
from continuing operations — (7.9 (0.2 — (7.9
Financing activities:
Dividends paid (2.9 — — — (2.€)
Common stock issued 0.¢ — — — 0.€
Shares retained for employee taxes (3.0 — — — (3.0
Other — 0.4 — — 0.4
Net cash provided by (used in)
financing activities from continuing
operations 4.9 0.4 — — (4.5)
Effect of currency exchange rate chang
on cash — — 1.2 — 1.2
Net change in cash and cash equivalents a7.9) (0.€) 1.t — (16.)
Cash and cash equivalents at beginning
period 86.€ (2.9 39.: — 123.¢
Cash and cash equivalents at end of
period $ 68.¢ $ 29 ¢ 40.t $ — 3 106.¢
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Mueller Water Products, Inc. and Subsidiaries
Consolidating Statement of Cash Flows
Three months ended December 31, 2012

Non-
Guarantor guarantor
Issuer companies companies  Eliminations Total
(in millions)
Operating activities:
Net cash provided by (used in)
operating activities from continuing
operations $ 59 $ 6.C $ 0t $ — 0.€
Investing activities:
Capital expenditures — (6.0 (0.2 — (6.2)
Acquisitions, net of cash acquired — (0.3 — — 0.9
Net cash used in investing activities
from continuing operations — 6.9 (0.2 — (6.5)
Financing activities:
Dividends paid (2.7 — — — (2.7)
Common stock issued 0.2 — — — 0.2
Shares retained for employee taxes (1.9 — — — (1.9
Payment of deferred financing fees (0.7) — — — (0.7)
Other (0.7 0.1 — — 0.6
Net cash provided by (used in)
financing activities from continuing
operations (5.2 0.1 — — (5.0
Net cash flows from discontinued
operations:
Operating activities 2.7 — — — .7
Investing activities 4.5 — — — 4.t
Net cash provided by discontinued
operations 2.8 — — — 2.E
Effect of currency exchange rate changes
on cash — — (0.9 — (0.9
Net change in cash and cash equival (8.2 (0.2 (0. — (8.5)
Cash and cash equivalents at beginning of
period 53.2 3.9 33.4 — 83.C
Cash and cash equivalents at end of
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Item 2. MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following discussion should be read in conjiomctvith the unaudited condensed consolidated firstatements and notes thereto that
appear elsewhere in this report. This report comsatertain statements that may be deemed “forwao#tihg statements” within the meaning of the
Private Securities Litigation Reform Act of 1998.sfatements that address activities, events getipments that the Company's managet
intends, expects, plans, projects, believes ocgaties will or may occur in the future are forwdabking statements. Examples of forwéodking
statements include, but are not limited to, stat@mae make regarding the general municipal spendimvironment, the condition of our end
markets and the performance of each of Muellera®ad. Anvil over future periods. Forward-looking gtiatents are based on certain assumptions
and assessments made by management in light oettperience and their perception of historicalrds, current conditions and expected future
developments. Actual results and the timing of sveray differ materially from those contemplatedhs/forward-looking statements due to a
number of factors, including regional, nationalgiobal political, economic, business, competitimarket and regulatory conditions and the other
factors that are described in the section enti“RISK FACTORS” in Item 1A. of our annual report Borm 10-K for the year ended September 30,
2013 ("Annual Report"). Undue reliance should netdiaced on any forward-looking statements. The 2o does not have any intention or
obligation to update forward-looking statements;apt as required by law.

Overview
Organization

On October 3, 2005, Walter Energy acquired alltaniding shares of capital stock representing thellduCo. and Anvil businesses and
contributed them to its U.S. Pipe business to flvenCompany. In June 2006, we completed an imptidlic offering of 28,750,000 shares of
Series A common stock and in December 2006, WEhergy distributed to its shareholders all of gsigy interests in the Company, consisting of
all of the Company's outstanding shares of SeriesrBmon stock. On January 28, 2009, each sharer@s3 common stock was converted into
one share of Series A common stock and the Serss#gnation was discontinued.

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

On April 1, 2012, we sold the businesses comprisimgformer U.S. Pipe segment. U.S. Pipe's restilbperations have been reclassified as
discontinued operations for fiscal 2013.

Business

We expect Mueller Co.'s 2014 net sales growthwidltdoe comparable to the 2013 growth rate, basedwr current outlook for growth in
residential construction and in municipal spendifg. expect Mueller Co.'s operating income to imprfmrehe second quarter of 2014 compare
the second quarter of the prior year, althoughshddwaer growth rate than Mueller Co. experiencethnfirst quarter of 2014 compared to the first
quarter of the prior year. In the second quartarelr Co. is changing its approach to the productif certain sizes of iron gate valves. This
change is expected to result in a write-down ofréhated production equipment. We expect Muellerv@dt record an associated $1.5 million non-
cash charge during the second quarter and thatrtiject will deliver annual cost savings of $3.0liom to $3.5 million.

At Anvil, while we expect the energy and non-resiil construction markets to improve during 2044, will most likely benefit from these
improvements in the second half of 2014. Consedyené believe Anvil's second quarter net sales@wetrating income will be essentially flat
year-over-year.

On a consolidated basis, we expect that resultthéremainder of 2014 will improve year-over-ypamarily due to expected growth in our
key end markets and the benefits of expected strampgerating leverage.
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Results of Operations
Three months ended December 31, 2013 Compared¢e Tonths ended December 31, 2012

Three months ended December 31, 2013

Mueller Co. Anvil Corporate Total
(in millions)

Net sales $ 165.C $ 924 % — 8 257.

Gross profit $ 419 $ 252 % — 8 67.1
Operating expenses:

Selling, general and administrative 25.7 18.1 9.2 53.C

Restructuring 0.1 — — 0.1

25.¢ 18.1 9.2 53.1

Operating income (loss) $ 15¢ $ 73 $ 9.2 14.C

Interest expense, net 12.¢

Income before income taxes 14

Income tax expense 0.2

Net income $ 1.1

Three months ended December 31, 2012
Mueller Co. Anvil Corporate Total
(in millions)

Net sales $ 1511 $ 924.C $ — 8 245.]

Gross profit $ 32¢ $ 242 % — 3 57.1
Operating expenses:

Selling, general and administrative 24.1 18.2 7.1 49.t

Restructuring 0.7 — — 0.7

24.¢ 18.2 7.1 50.2

Operating income (loss) $ 81 $ 52 % (7.9 6.¢

Interest expense, net 13.5

Loss before income taxes (6.€)

Income tax benefit (2.6

Loss from continuing operations (5.0

Income from discontinued operations 12.C

Net income $ 7.C

Consolidated Analysis

Net sales for the quarter ended December 31, 2@t8ased to $257.4 million from $245.1 milliontthe prior year period. Net sales increased
primarily due to $9.6 million of higher shipmentlumes and $5.1 million of higher pricing at Muel@o., which were partially offset by lower
shipment volumes at Anvil.

Gross profit for the quarter ended December 31320dreased to $67.1 million from $57.1 milliontive prior year period. Gross margin
increased 280 basis points to 26.1% in the quartded December 31, 2013 from 23.3% in the prior pedod. Gross profit and gross margin
benefited primarily from increased shipment voluraed higher sales pricing.

Selling, general and administrative expenses ("SQ&# the quarter ended December 31, 2013 incrbts853.0 million from $49.5 million
in the prior year period. SG&A increased primadlye to higher expenses associated with higher gripaolumes and higher stock-based
compensation expense. SG&A as a percentage oélestwas 20.6% in the quarter ended December 3B, &0d 20.2% in the prior year period.
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Interest expense, net decreased in the quarted @etember 31, 2013 compared to the prior yeaogetie to a lower level of total debt
outstanding. The components of interest expensaraaletailed below.

Three months ended
December 31,

2013 2012

(in millions)
7.375% Senior Subordinated Notes $ 77 $ 7.7
8.75% Senior Unsecured Notes 4.C 4.t
Deferred financing fees amortization 0.t 0.€
ABL Agreement 0.2 0.t
Other interest expense 0.2 0.2
1235 13.t
Interest income (0.2 —
$ 12¢€ $ 13.t

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

Three months ended
December 31,

2013 2012
(in millions)

Expense (benefit) from income (loss) before inceaxes $ 0t $ (2.9)
Deferred tax asset valuation allowance adjustment — 0.€
Other discrete items (0.2) —

$ 02 $ (1.6
Segment Analysis
Mueller Co.

Net sales for the quarter ended December 31, 2@t8ased to $165.0 million from $151.1 million e tprior year period. Net sales increased
primarily due to $9.6 million of higher shipmentlvmes and $5.1 million of higher pricing.

Gross profit for the quarter ended December 31320dreased to $41.7 million from $32.9 millionthe prior year period primarily due to
higher sales pricing and higher shipment volumees&margin increased to 25.3% for the quarteréidzember 31, 2013 compared to 21.8% in
the prior year period primarily due to higher sgleésing and higher shipment volumes.

SG&A in the quarter ended December 31, 2013 ineckés $25.7 million from $24.1 million in the prigear period primarily due to expenses
associated with higher shipment volumes. SG&A wiér&% and 15.9% of net sales for the quarter ebde@mber 31, 2013 and 2012 ,
respectively.

Anvil

Net sales in the quarter ended December 31, 20dr@akeed to $92.4 million from $94.0 million in theor year period. Net sales decreased
primarily due to lower shipment volumes.

Gross profit in the quarter ended December 31, 2dr@ased to $25.4 million from $24.2 million metprior year period. The decrease in net
sales was substantially offset by lower costs afdgcsold. Gross margin increased to 27.5% in tlaeteuended December 31, 2013 compared to
25.7% in the prior year period.

SG&A decreased to $18.1 million in the quarter @hBecember 31, 2013 from $18.3 million in the pgiear period. SG&A was 19.6% of net
sales for the quarter ended December 31, 2013 @B884dlin the prior year period.

Corporate

SG&A increased to $9.2 million in December 31, 2@b8n $7.1 million in the prior year period primigrdue to higher stock-based
compensation expense.
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Liquidity and Capital Resources

We had cash and cash equivalents of $106.8 millidbecember 31, 2013 and $138.5 million of add&ldoorrowing capacity under our ABL
Agreement based on December 31, 2013 data. Uttditetd earnings from our subsidiaries in CanadaCirida are considered to be permanently
invested outside of the United States. At DecemBlie£013 , cash and cash equivalents included $8#i@n and $4.8 million in Canada and
China, respectively.

On April 1, 2012, we sold our former U.S. Pipe segirand received proceeds of $94.0 million in casbject to adjustments, and the
agreement by the purchaser to reimburse us fomeljpees to settle certain previously-existing iitles estimated at $10.1 million at March 31,
2012. During the quarter ended December 31, 20&Zeeeived an additional $4.5 million in cash fertain purchase price adjustments and
reduced our loss on sale of discontinued operatonsrdingly.

Cash flows from operating activities are categatizelow.

Three months ended
December 31,

2013 2012
(in millions)
Collections from customers $ 2872 $ 274.¢
Disbursements, other than interest and income taxes (275.9) (257.7)
Interest payments, net (15.9) (16.0
Income tax payments, net — (0.7)
Cash provided by (used in) operating activities $ 3.8 $ 0.€

Collections from customers were higher during tharter ended December 31, 2013 compared to theywaw period primarily related to the
increased net sales compared to a year ago.

Increased disbursements, other than interest aodnia taxes, during the quarter ended December0dB, izflect higher purchasing activity
associated with higher net sales and general tidiffigrences of disbursements related to the pselod material, labor, overhead and other costs.

Capital expenditures were $7.5 million in the qgeaended December 31, 2013 compared to $6.2 mitidime prior year period. We estimate
2014 capital expenditures to be $34 million to $3bion .

Our U.S. pension plan was 101% funded at Janua29113 (the most recent date this analysis has pedaormed) under the provisions of the
Pension Protection Act. We do not expect to makecantributions to our U.S. pension plan during£0The proportion of the assets held by our
U.S. pension plan invested in fixed income sea@sijtinstead of equity securities, has increasedtostorical levels. Because of this shift in the
strategic asset allocation, the estimated ratetafm on these assets has decreased, which ctiuhatgly cause our pension expense and our
required contributions to this plan to increase.

We anticipate that our existing cash, cash equitalend borrowing capacity combined with our expeéaperating cash flows will be
sufficient to meet our anticipated operating expsnsapital expenditures and debt service obligatas they become due through December 31,
2014 . However, our ability to make these paymaiiitsdepend partly upon our future operating penfance, which will be affected by general
economic, financial, competitive, legislative, regary, business and other factors beyond our obntr

ABL Agreement

At December 31, 2013 , the ABL Agreement consistea revolving credit facility for up to $225 miih of revolving credit borrowings, swing
line loans and letters of credit. The ABL Agreempetmits us to increase the size of the creditifadly an additional $150 million in certain
circumstances subject to adequate borrowing baaahbility. We may borrow up to $25 million throughving line loans and may have up to $60
million of letters of credit outstanding.

Borrowings under the ABL Agreement bear interest Hibating rate equal to LIBOR plus a margin rauggirom 175 to 225 basis points, or a
base rate, as defined in the ABL Agreement, plosegin ranging from 75 to 125 basis points. At Deber 31, 2013 , the applicable LIBARsec
margin was 175 basis points.

The ABL Agreement terminates on the earlier oflfgrember 18, 2017 and (2) 60 days prior to thd fireurity of our 7.375% Senior
Subordinated Notes. We pay a commitment fee forumuged borrowing capacity under the ABL Agreentérither 37.5 basis points per annum
or 25 basis points per annum, based on daily agexagilability during the previous
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calendar quarter. At December 31, 2013, our comanit fee was 37.5 basis points. As measured usiéegiber 31, 2013 data, excess availability
as reduced by outstanding letters of credit anduaccfees and expenses of $30.8 million was $138lBn .

The ABL Agreement is subject to mandatory prepaym#rotal outstanding borrowings under the ABLrAgment are greater than the
aggregate commitments under the revolving credititiaor if we dispose of overdue accounts recblean certain circumstances. The borrowing
base under the ABL Agreement is equal to the suta)d5% of the value of eligible accounts receligamd (b) the lesser of (i) 65% of the valu
eligible inventory or (ii) 85% of the net orderiguidation value of the value of eligible inventplgss certain reserves. Prepayments can be made
any time with no penalty.

Substantially all of our U.S. subsidiaries are baers under the ABL Agreement and are jointly aexksally liable for any outstanding
borrowings. Our obligations under the ABL Agreemar& secured by a firgriority perfected lien on all of our U.S. invengpaccounts receivabl
certain cash and other supporting obligations.

Borrowings are not subject to any financial maiatere covenants unless excess availability is kessthe greater of $22.5 million and 10% of
the aggregate commitments under the ABL AgreenTérg. ABL Agreement contains customary negative cam&and restrictions on our ability
engage in specified activities, such as:

» limitations on other debt, liens, investments andrgntee:
» restrictions on dividends and redemptions of opitehstock and prepayments and redemptions of, deic

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

We had $180.0 million face value of 8.75% Senios&bured Notes outstanding at December 31, 201&hwas reported net of $2.0 million
unamortized discount. Interest on the Senior UnsetNotes is paid semi-annually and the principalie September 1, 2020 . After August 2015,
the Senior Unsecured Notes may be redeemed afisgaeidemption prices. Upon a “Change of Contfak defined in the indenture securing the
Senior Unsecured Notes), we are required to affurchase the outstanding Senior Unsecured Notepwarchase price of 101% . The Senior
Unsecured Notes are guaranteed by essentially allrdJ.S. subsidiaries, but are subordinate todyeings under the ABL Agreement.

7.375% Senior Subordinated Notes

We had $420.0 million face value of 7.375% Senigb@dinated Notes outstanding at December 31, 2018rest on the Senior Subordinated
Notes is payable se-annually and the principal is due June 1, 2017 rivdg redeem any portion of the Senior Subordinbitetgs at specified
redemption prices, subject to restrictions in teeiSr Unsecured Notes. Upon a “Change of Contied’defined in the indenture securing the Se
Subordinated Notes), we are required to offer teipase the outstanding Senior Subordinated Not&81&6 . The Senior Subordinated Notes are
guaranteed by essentially all of our U.S. subsieabut are subordinate to the borrowings undeABL Agreement and the Senior Unsecured
Notes.

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

Moody’s Standard & Poor's
December 31, September 30, December 31, September 30,

2013 2013 2013 2013
Corporate credit rating B2 B2 BB- BB-
ABL Agreement Not rated Not rated Not rated Not rated
8.75% Senior Unsecured Notes B1 Bl BB- BB-
7.375% Senior Subordinated Notes Caal Caal B B
Outlook Stable Stable Stable Stable

Off-Balance Sheet Arrangements

We do not have any relationships with unconsolda&tetities or financial partnerships, such as iestibften referred to as structured finance or
special purpose entities, which would have beesibéished for the purpose of facilitating off-balargheet arrangements or other contractually
narrow or limited purposes. In addition, we do hate any undisclosed borrowings
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or debt or any derivative contracts or synthetisés. Therefore, we are not exposed to any fingnlduidity, market or credit risk that could have
arisen had we engaged in such relationships.

We use letters of credit and surety bonds in tidnary course of business to ensure the performahcentractual obligations. At December
31, 2013, we had $30.6 million of letters of ctedid $47.3 million of surety bonds outstanding.

Seasonality

Our business is dependent upon the constructiarstnd which is seasonal due to the impact of esdther conditions. Net sales and
operating income have historically been loweshmdquarterly periods ending December 31 and Matcoht&n the northern United States and ¢
Canada generally face weather conditions thaticestgnificant construction activity.

tem 4. CONTROLS AND PROCEDURES

During the quarter ended December 31, 2013, there no changes in our internal control over finaneporting that have materially
affected, or are reasonably likely to materiallfeef, our internal control over financial reporting

We maintain disclosure controls and proceduresatetiesigned to ensure that information requivdgktdisclosed in the reports we file or
submit under the Exchange Act, is recorded, preckssimmarized and reported within the time pergpaified in the rules and forms of the
Securities and Exchange Commission and that sfichmation is accumulated and communicated to ouragament, including the Chief
Executive Officer and the Chief Financial Officerappropriate, to allow timely decisions regardieguired disclosure.

Our Chief Executive Officer and our Chief Finand@fficer have concluded, based on an evaluatidhe&ffectiveness of our disclosure
controls and procedures (as defined in Rules 13a)Hhd 15dt5(e) of the Securities Exchange Act of 1934, asrated) by our management, w
the participation of our Chief Executive Officerdaour Chief Financial Officer, that such disclosaoatrols and procedures were effective as of the
end of the period covered by this report.

Our management, including the Chief Executive @ffiand Chief Financial Officer, does not expect tha disclosure controls can prevent all
errors and all fraud. A control system, no mattaw lwell conceived and operated, can provide ordgoeable, not absolute, assurance that the
objectives of the control system are met. Therardrerent limitations in all control systems, ingilog the realities that judgments in decision-
making can be faulty, and that breakdowns can doecause of simple error or mistake. Additionatlgntrols can be circumvented by the
individual acts of one or more persons. The desfaany system of controls also is based in parhuggtain assumptions about the likelihood of
future events, and, while our disclosure contrals procedures are designed to be effective undarrostances where they should reasonably be
expected to operate effectively, there can be soraace that any design will succeed in achiewimgtated goals under all potential future
conditions. Because of the inherent limitationauiy control system, misstatements due to erroraoidfmay occur and not be detected.




PART Il OTHER INFORMATION

tem 1. LEGAL PROCEEDINGS

Refer to the information provided in Note 10 to tteges to the condensed consolidated financiadrsiatts presented in Item 1 of Part | of this
report.

Item 1A. RISK FACTORS

In addition to the other information set forth Imstreport, you should carefully consider the fextiscussed in PART I, “Item 1A. RISK
FACTORS” in our Annual Report, each of which comldterially affect our business, financial conditmmoperating results. These described risks
are not the only risks facing us. Additional risksd uncertainties not known to us or that we deebetimmaterial also may materially adversely
affect our business, financial condition or opemgtiesults.

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

During the quarter ended December 31, 2013 , wercbpsed shares of our common stock as follows.

Total number of Maximum
shares purchased number of shares
Total as part of that may yet be
number of  Average publically purchased under
shares price paid announced plans the plans or
Period purchased® per share or programs programs
October 1-31, 2013 — 3 = = =
November 1-30, 2013 312,77 8.61 — —
December 1-31, 2013 46,08: 8.3¢ — —
Total 358,85t — —

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

Item 6. EXHIBITS

Exhibit No. Document

10.4* Mueller Water Products, Inc. Form of Notice ¢d& Option Grant.

10.5* Mueller Water Products, Inc. Form of RestrictedcBtnit Award Agreement.

10.23* Mueller Water Products, Inc. Form offBenance Restricted Stock Unit Award Agreement.
10.23.1* Exhibit A (2013-15 Award Cycle)

10.23.2* Exhibit A (2014-16 Award Cycle)

10.24.1* Exhibit A (2013-14 Award Cycle)

14.1* Code of Business Conduct and Ethics faeNér Water Products, Inc.

31.1* Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of 2002.
31.2* Certification of Chief Financial Officpursuant to Section 302 of the Sarbanes-Oxley A2002.
32.1* Certification of Chief Executive Officer pursuant$ection 906 of the Sarbanes-Oxley Act of 2002.
32.2* Certification of Chief Financial Officgursuant to Section 906 of the Sarbanes-Oxley A2002.
101* The following financial information from the Quarntie Report on Form 1@ for the quarter ended Decem

31, 2013, formatted in XBRL (Extensible Businesp&ting Language), (i) the Condensed Consolidated
Balance Sheets, (ii) the Condensed ConsolidatadrBémts of Operations, (iii) the Condensed Conatdidl
Statements of Other Comprehensive Income (Losg)tHé Condensed Consolidated Statements of
Stockholders' Equity, (v) the Condensed Consol@i&tatements of Cash Flows, and (vi) the Notes to
Condensed Consolidated Financial Statements.

* Filed with this quarterly report
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisddiport to be signed on its behalf by
undersigned thereunto duly authorized.

MUELLER WATER PRODUCTS, INC.
Date: February 7, 2014 By: /s/ Evan L. Hart
Evan L. Hart
Chief Financial Officer
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MUELLER WATER PRODUCTS, INC.
AMENDED AND RESTATED 2006 STOCK INCENTIVE PLAN
PERFORMANCE RESTRICTED STOCK UNIT AWARD AGREEMENT

This performance restricted stock unit award agesgnfthis “Agreement”), effective as of the datetloé award set forth below (thé®ate o
Award"), evidences an agreement to grant performarestricted stock units (“Performance RSUBY) Mueller Water Products, Inc. (1
“Company”) to the participant named below (the tRgpant”), pursuant to the provisions of the Mueller Waterdeias, Inc. Amended a
Restated 2006 Stock Incentive Plan (the “Planiject to satisfaction of the performance criteiéacribed in Exhibit A. The Participant has
selected to be eligible to earn a grant of PerfoceaRSUs pursuant to the Plan, as specified below.

If there is any inconsistency between the termthisf Agreement and the terms of the Plan, the terfrthe Plan will supersede and replace
conflicting terms of this Agreement. All capitalizéerms shall have the meanings ascribed to theheiflan, unless specifically set forth other
herein.

Participant:

Date of Award:

Award Cycle:  October 1, 2013 - September 30, 2016.

Target Number of Performance RSUs for Award Cycle: See Exhibit A.
Maximum Number of Performance RSUs for Award Cycle: See Exhibit A.

The parties hereto agree as follows:

1. Performance Period and Criteria. Each fiscal year in the Award Cycle is a sepgpoatéormance period (each, a “Performance Peyiod”

The performance criteria for the first PerformaRaziod are described in Exhibit A. The Committed develop the performance criteria
the second and third Performance Periods in therdwycle annually within the time period for devgilty performance goals under
regulations under Code Section 162(m). An amendédibi A describing the performance criteria foparticular Performance Period will
provided to the Participant prior to the end of firet quarter of that Performance Period and wiltomatically become a part of t
Agreement. As soon as practical after each Perfocen&eriod ends, the Committee will determine wérethe performance criteria have b
satisfied and the number of Performance RSUs,yif earned by the Participant for such period.

The actual number of Performance RSUs earned Rertormance Period will depend on the achievemetheoperformance criteria for tt
Performance Period, as described in Exhibit A.

2. Employment with the Company. Except as may otherwise be provided in Sectigh&Performance RSUs granted hereunder are gran
the condition that (a) the Participant accept figeement no later than ninety (90) days followthg Date of Grant, after which time t
Agreement shall be void and of no further effead &n) the Participant remains in Continuous Serfioen the Date of Award through (a
including) the vesting date, as set forth in Sec8dreferred to herein as the “Period of Restity.

This Agreement does not confer any right to thei€lpant (or any other participant) to be grantemtf@rmance RSUs or other Awards in
future under the Plan other than as specificalgcdbed in this Agreement.

3. Vesting.

a. Normal. Except as described in Sections 3(b) and (c)Ptmticipants interest in the earned Performance RSUs, if granted under th
Agreement shall become transferable and nonfolieitgVested”)on the last day of the Award Cycle provided thetiBigant continues
be employed in Continuous Service through thedagtof the Award Cycle. If the Participant ceasebé employed by the Company
any Subsidiary for any reason (except as may beiged in Sections 3(b) or (c)) before the last daghe Award Cycle), all Performar
RSUs that are not then Vested shall be forfeitéthout any payment whatsoever to the Participant.




b. Death, Disability and Retirementlf a Participant terminates Continuous Serviceaasesult of death, Disability or Retirement,
Performance RSUs earned for Performance Period9leted prior to such termination shall Vest follogi such termination
Continuous Service. Performance RSUs earned foP#mormance Period in which the termination ocalnall be Vested on a pro r
basis based on the Participanservice during the Performance Period and theahetchievement of performance criteria for ¢
Performance Period. No Performance RSUs shall beedafor any Performance Period that begins after Rarticipant terminat
Continuous Service.

c. Change of ControlNotwithstanding anything to the contrary in tAigreement, in the event of a Change of Controhef€ompany durir
the Period of Restriction and prior to the Particifs termination of Continuous Service, the PeriodResktriction imposed on a
Performance RSUs earned for Performance Periodpleted prior to the Change of Control shall immeéslia lapse, and all su
Performance RSUs shall become nonforfeitable, stilffie applicable federal and state securities laRerformance RSUs for t
Performance Period in which the Change of Contmtucs and any subsequent Performance Period in Awdrd Cycle sha
automatically be earned at target and the PerioRasftriction shall immediately lapse and all suarfé®tmance RSUs shall beco
nonforfeitable, subject to applicable federal aradessecurities laws. Notwithstanding the foregpmgransaction or series of transactior
which the Company separates one or more of itdiegibusinesses, whether by sale, sgfiner otherwise, and whether or not any ¢
transaction or series of transactions requirest@ efthe stockholders, shall not be considere@tmhge of Control.”

Timing of Payout.

a. Normal. Except as described in Sections 4 (b) shareofrn Stock attributable to Vested Performance R$1adl be delivered to tl
Participant or his or her beneficiary in the evefithe participant’s death within ninety (90) dafter the last day of the Award Cycle.

b. Death, Disability or Retirementn the event that a Participant terminates Caootirs Service as a result of death, Disability airBeent
shares of Common Stock attributable to Vested Redace RSUs shall be delivered to the Participahior her beneficiary in the ew:
of the Participans death within ninety (90) days after the last déythe Performance Period in which the Participsmtterminate
Continuous Service; provided such termination darss a “separation from service” within the meanof Section 409A of the Code.

c. Change of Contral In the event of a Change of Control, shares ah@on Stock attributable to Vested Performance RSl be
delivered at the same time as described in Sed{jahor Section 4(b) as if the Change of Contra hat occurred {.e., shares shall t
delivered within ninety (90) days following the enfithe Award Cycle or earlier if the Participaptrhinates employment by reasol
death, Disability or Retirement) or upon other tmation of Continuous Service; provided that sudatif®ment or other termination
Continuous Service constitutes a "separation fremise" within the meaning of Section 409A of thedg.

d. Specific Payment DateThe Committee shall determine on what date witha ninety (90) day payment period described alzmiea
payment shall be made.

Form of Payout. Vested Performance RSUs will be paid out solelyhie form of shares of common stock of the Compamnguch othe
security as common stock shall be converted inthénfuture. The Participant shall be paid onealoitCompany Stock (or such other nun
of securities into which the Common Stock is cote@rupon a Change of Control as the Committee sledirmine in good faith) for ec
Vested Performance Share.

Voting Rights and Dividends . Until such time as the Performance RSUs are paidin shares of the Compasytommon stock, tl
Participant shall not have voting rights. Further dividends shall be paid on any of the PerformdR8Us.

Termination of Continuous Service. In the event of the Participasttermination of Continuous Service for any reastimer than th
Participants death, Disability or Retirement during the PerddRestriction (and except as otherwise provide®eéction 3(c) with respect
Performance RSUs that become nonforfeitable upBhamge in Control), all Performance RSUs held lgyRharticipant at the time of his or
termination of Continuous Service and still subjecthe Period of Restriction shall be forfeitedtbg Participant to the Company.

Restrictions on Transfer. Unless and until actual shares of Company stoekeceived upon payout, Performance RSUs grantesliant t
this Agreement may not be sold, transferred, plddgesigned or otherwise alienated or hypothedaeédransfer”),other than by will or b
the laws of descent and distribution, except asigeal in the Plan. If any Transfer, whether voluptar involuntary, of Performance RSU:
made, or if any attachment, execution, garnishroetien shall be issued against or placed uporPe#rormance RSUs, the Participantigh
to such Performance RSUs shall be immediately itedeby the Participant to the Company, and thise&gient shall lapse.




9. Recapitalization . In the event of any change in the capitalizattbthe Company such as a stock split or corporatesaction such as ¢
merger, consolidation, separation or otherwisentimaber and class of Performance RSUs subjecidgdtdreement shall be equitably adjus
by the Committee, as set forth in the Plan, to @n¢dilution or enlargement of rights.

10. Beneficiary Designation. The Participant may, from time to time, name Beweficiary or beneficiaries (who may be named iogently o
successively) to whom any benefit under this Agreeinis paid in case of his or her death beforertghe receives any or all of such ben
Each such designation shall revoke all prior destigns by the Participant, shall be in a form priésd by the Company, and shall be effec
only when filed by the Participant in writing witthe Secretary of the Company during his or hettitife. In the absence of any s
designation, benefits remaining unpaid at the Elpetnt's death shall be paid to his or her estate.

11. Continuation of Employment . This Agreement shall not confer upon the Parietpany right to continue employment with the Comypat
its Subsidiaries, nor shall this Agreement intexfar any way with the Company’s or its Subsididriéght to terminate the Participast’
employment at any time. For purposes of this AgemiTermination of Employment” shall mean terntioa or cessation of the Participant’
employment with the Company and its Subsidiariesafty reason (or no reason), whether the terminaifoemployment is instituted by 1
Participant or the Company or a Subsidiary, andthdrehe termination of employment is with or with@cause.

12. Noncompetition . Upon termination other than involuntary terminatinot for cause, the Participant agrees thatofier year following suc
termination, he or she will not engage in executvenanagement services for a company that, witien12 months prior to the terminati
sold products that compete with the products ofGleenpany or its subsidiaries (a “Competitor,” antts products being a “Competitsr’
Products”) within 25 miles of any location in thenitéd States where the Company or its subsididrées sales of products (th&éstricte:
Area”) at the time of such termination.

The Participant acknowledges and agrees that:

a. The Participant is familiar with the businessesttid Company and its Subsidiaries and the commeacidl competitive nature of t
industry and recognizes that the value of the Cawygabusiness would be injured if the Participant genied Competitive Services fo
Competing Business;

b. This covenant not to compete is essential to tindirmeed good will and profitability of the Compa

c. In the course of employment with the Company orSitdsidiaries, the Participant will become familith the trade secrets and ot
Confidential Information (as defined below) of t@®mpany and its Subsidiaries, affiliates, and ottedated entities, and that -
Participant’s services will be of special, unigaed extraordinary value to the Company; and

d. The Participans skills and abilities should enable him or hesgéek and obtain similar employment in a businelssradhan a Competi
Business, and the Participant possesses othes gidll will serve as the basis for employment ojymities that are not prohibited by t
covenant not to compete. Following the Particimigrmination of Employment with the Company, helwe expects to be able to ea
livelihood without violating the terms of this Agmment.

13. Nonsolicitation of Employees. During the term of the Participastemployment with the Company or its Subsidiaried #or a period ¢
twelve (12) months following the ParticipamfTermination of Employment, the Participant shall, either on his or her own account or for
person, entity, business or enterprise within tlesticted Area: (a) solicit any employee of the @any or its Subsidiaries with whom
Participant had contact during the two (2) yeatisrpto his or her Termination of Employment to leakis or her employment with 1
Company or its Subsidiaries; or (b) induce or agieta induce any such employee to breach any emmay agreement with the Company.

14. Nonsolicitation of Customers. During the term of the Participagtemployment with the Company or its Subsidiaries far a period of or
year following the Participarg’ Termination of Employment, the Participant shrat directly or indirectly solicit or attempt to Iszit any
current customer of the Company or any of its Slibses with which the Participant had Material @ (as defined below) during the 1
(2) years prior to his or her Termination of Emptmnt: (a) to cease doing business in whole or itwith or through the Company or any
its Subsidiaries; or (b) to do business with arheoferson, entity, business or enterprise whicfopas services competitive to those provi
by the Company or any of its Subsidiaries. Thisrigt®n on postemployment conduct shall apply only to solicitatfonthe purpose of selli
or offering products or services that are simitaot which compete with those products or servafésred by the Company or its Subsidia
during the period of the Participant’s employmdrdr purposes of this Section, “Material Contasitiall be defined as any communica
intended or expected to develop or further a bgsimelationship and customers about which the grapltearned confidential information &
result of his or her employment.




15.

16.

17.

18.

Developments; NorDisparagement. The Participant agrees that neither during hisesremployment nor following his or her Terminatiaf

Employment and continuing for so long as the Corgparany affiliate, successor or assigns thereofesmon the name or like business wi
the Restricted Area, the Participant shall noteatly or indirectly, for himself or herself or oretmalf of, or in conjunction with, any ott
person, persons, company, partnership, corporaliosiness entity or otherwise make any statemdras dre inflammatory, detriment
slanderous, or materially negative in any way wititerests of the Company or its Subsidiariesloercaffiliated entities.

Confidentiality and Nondisclosure.

a. The Participant agrees that he or she will noteiothan in performance of his or her duties for@wenpany or its Subsidiaries, disclos
divulge to Third Parties (as defined below) or os@xploit for his or her own benefit or for thenledit of Third Parties any Confident
Information, including trade secrets. For the psgmof this Agreement, “Confidential Informaticstiall mean confidential and propriet
information, trade secrets, knowledge or datairgjab the Company and its Subsidiaries and thasinesses, including but not limitec
information disclosed to the Participant, or knomnthe Participant as a consequence of or througtlayment with the Company or
Subsidiaries, where such information is not gehetkalown in the trade or industry, and where suderimation refers or relates in ¢
manner whatsoever to the business activities, pease services, or products of the Company owitsi8iaries; business and developr
plans (whether contemplated, initiated, or complgteergers and acquisitions; pricing informatibnosiness contacts; sources of sug
customer information (including customer lists,tonser preferences, and sales history); methodpeafadion; results of analysis; custol
lists (including advertising contacts); businesefasts; financial data; costs; revenues; infownathaintained in electronic form (suct
e-mails, computer files, or information on a cell pbo Blackberry, or other personal data device); simdlar information. Confidenti
Information shall not include any data or informatiin the public domain, other than as a resula dfreach of this Agreement. 1
provisions of this paragraph shall apply to thetiBi@ant at any time during his or her employmeithvthe Company or its Subsidiar
and for a period of two (2) years following hist@r Termination of Employment or, if the Confidahtinformation is a trade secret, s
longer period of time as may be permitted by cdirigptrade secret laws.

b. The Participant acknowledges and agrees tlatCtnfidential Information is necessary for the @amy’s ability to compete with i
competitors. The Participant further acknowledged agrees that the prohibitions against discloam use of Confidential Informati
recited herein are in addition to, and not in lauany rights or remedies that the Company or lasiiiary may have available pursuar
the laws of the State of Delaware to prevent tlseldsure of trade secrets or proprietary infornmgtiocluding but not limited to ti
Delaware Uniform Trade Secrets Act, 6 Del. Code AR2001, et seq. The Participant agrees that tniglisclosure obligation may exte
longer than two (2) years following his or her Teration of Employment as to any materials or infation that constitutes a trade se
under the Delaware Uniform Trade Secrets Act.

c. For purposes of this Agreement, “Third Party”“®hird Parties”shall mean persons, sole proprietorships, firmstnpeships, limite
liability partnerships, associations, corporatidimijted liability companies, and all other busisesganizations and entities, excluding
Participant and the Company.

d. The Participant agrees to take all reasonable ptiecs to safeguard and prevent disclosure of @enfial Information to unauthoriz
persons or entities.

Intellectual Property . The Participant agrees that he or she has nt taghse for the benefit of the Participant or amymther than tt

Company or its Subsidiaries, any of the copyrigtggjemarks, service marks, patents, and inventibttee Company or its Subsidiaries.

Injunctive Relief . The Participant and the Company recognize theadbr of the provisions of this Agreement restrigtihe Participant

activities would give rise to immediate and irregdde injury to the Company that is inadequately gensable in damages. In the event
breach or threatened breach of the restrictionstagwed in this Agreement regarding noncompetitioonsolicitation of employee
nonsolicitation of customers, Developments, d@paragement, confidentiality and nondisclosur€ofifidential Information, and intellecti
property (collectively, the “Covenants™)he Participant agrees and consents that the Comglzall be entitled to injunctive relief, bt
preliminary and permanent, without bond, in additto reimbursement from the Participant for alls@@ble attorneysfees and expens
incurred by the Company in enforcing these prowisjshould the Company prevail. The Participard algrees not raise the defense tha
Company has an adequate remedy at law. In additienCompany shall be entitled to any other legaquitable remedies as may be avail
under law. The remedies provided in this Agreensbiall be deemed cumulative and the exercise ofbab not preclude the exercise of
other remedy at law or in equity for the same ewerny other event.




19. Dispute Resolution; Agreement to Arbitrate.

a.

The Participant and the Company agree that findl lsinding arbitration shall be the exclusive reméalyany controversy, dispute,
claim arising out of or relating to this Agreement.

This Section covers all claims and actions of wheteature, both at law and in equity, includingt bot limited to, any claim for brea
of contract (including this Agreement), and inclsd#aims against the Participant and claims agaimestCompany and its Subsidia
and/or any parents, affiliates, owners, officelisealors, employees, agents, general partnersvoteli partners of the Company, to
extent such claims involve, in any way, this Agreetn This Section covers all judicial claims thatldl be brought by either party to t
Agreement, but does not cover the filing of changith government agencies that prohibit waivertaf tight to file a charge.

The arbitration proceeding will be administetsda single arbitrator (the “Arbitratorip accordance with the Commercial Arbitrat
Rules of the American Arbitration Association, takiinto account the need for speed and confidégtialhe Arbitrator shall be ¢
attorney or judge with experience in contract &itign and selected pursuant to the applicable nfldse American Arbitration Associatic

The place and situs of arbitration shall be Wilntamy Delaware (or such other location as may beuallytagreed to by the parties). -
Arbitrator may adopt the Commercial Arbitration Bsilof the American Arbitration Association, butlsbe entitled to deviate from su
rules in the Arbitratos sole discretion in the interest of a speedy wtiswni of any dispute or as the Arbitrator shallmigest. The partie
agree to facilitate the arbitration by (a) makinvgitable to each other and to the Arbitrator fapection and review all documents, bc
and records as the Arbitrator shall determine tadbevant to the dispute, (b) making individualsdentheir control available to ott
parties and the Arbitrator and (c) observing dirithe time periods established by the Arbitrator the submission of evidence
pleadings. The Arbitrator shall have the powerdoder declaratory judgments, as well as to awardetaoy claims, provided that
Arbitrator shall not have the power to act (i) adiesthe prescribed scope of this Agreement, omitifiout providing an opportunity to ec
party to be represented before the Arbitrator.

The Arbitrators award shall be in writing. The arbitrator shédlb@ate the costs and expenses of the proceedistygebn the parties a
shall award interest as the Arbitrator deems apjatep The arbitration judgment shall be final dmidding on the parties. Judgment on
Arbitrator’s award may be entered in any court hgyjurisdiction.

The Participant and the Company agree and undersket by executing this Agreement and agreeinthito Arbitration provision, they a
giving up their rights to trial by jury for any giste related to this Agreement.

(the Participant’s initials)

(the Company Representative’s initials)

20. Clawback.

a.

In the event of a breach of this Agreement by thdi@pant or a material breach of Company policyaws or regulations that could re:
in a termination for cause (whether or not theiBigant is terminated), then the Performance shgrassted hereby shall be void and o
effect, unless the Committee determines otherwise.

In the event of financial impropriety by the Papant that results in a restatement of the findnstatements of the Company for .
applicable period (the “Applicable Period”), as etetined by the Audit Committee or the Companyndependent registered pu
accounting firm; then, if the award granted hermbsnade during the Applicable Period or within @yl after the end of such Applica
Period, the number of Performance RSUs granteduhdeg shall be reduced by a fraction:

(i) The numerator of which is the amount of operati@pme decline for the Applicable Period causedumhsestatement or breach,
(i) The denominator of which is the amount of operatimogme previously determined for the Applicableift
or if the breach does not result in a decreaskdratount of operating income, the fraction shalb0%.

If Performance RSUs have already vested undeitnisement, then the reduction contemplated bySkistion 20(b) shall be applied f
to the remaining Performance RSUs that have ndesglepro rata, and second to the vested shareshanBarticipant shall repay |
Company by forfeiting to the Company a number afesss shares received that would




have exceeded the amount granted hereby, to be tadm@ the most recent vesting of Performance R&JE such shares have been s
the proceeds received from the sale of such shiaésvould otherwise have been forfeited.

As an example of the foregoing, assume the Paatitijs granted an award of 300 Performance RSU3emember 1, 2012, which may
earned in equal tranches during Performance Pegiodisg on September 30, 2013, September 30, 2td &eptember 30, 2015.

If the Company discovers a breach or financial mppiety by the Participant on June 30, 2014, wiéctls to a 50% decrease in oper
income for the 2013 fiscal year and which could result in termination for cause, then the awarahtggd would be reduced to :
Performance RSUs, and the reduction would be apmigually to all three Performance Periods, whiabuld mean that the 1
Performance RSUs allocated to each Performanced?&nuld be reduced to 50 Performance RSUs.

If the Company discovers a breach or financial mppiety by the Participant on June 30, 2016, wihéals to a 50% decrease in oper
income for the 2013 fiscal year and which could result in termination for cause, then the Paréinipwould forfeit 150 shares to
Company, or if such shares had been sold, thecRemntit would pay to the Company the proceeds redefitom the sale of those 1
shares.

In addition to the foregoing, if the Participdras realized any profits from the sale of othemPany’s securities during the h#entt
period prior to the discovery of breach or finahampropriety referred to above, the Participanalsiheimburse the Company for thi
profits to the extent required by the Company’silack Policy.

The Company shall have the right to offset reitaompensation - including at its sole discretsdock compensation to recover an
amounts that may be recovered by the Company hdeeun

21. Miscellaneous.

a.

This Agreement and the rights of the Participameteder are subject to all the terms and conditminthe Plan, as the same may
amended from time to time, as well as to such rales regulations as the Committee may adopt forirsdtration of the Plan. Tt
Committee shall have the right to impose such ie&tns on any shares acquired pursuant to thisément, as it may deem advisa
including, without limitation, restrictions undepglicable federal securities laws, under the remuents of any stock exchange or me
upon which such shares are then listed and/ordradeder any blue sky or state securities lawsiegdge to such shares. It is expre
understood that the Committee is authorized to aidteir, construe and make all determinations necgssr appropriate to tl
administration of the Plan and this AgreementpfiWhich shall be binding upon the Participant.

The Committee may terminate, amend or modify tleaRind this Agreement under the terms of and dsrsletin the Plar

The Participant may elect, subject to any procddutas adopted by the Committee, to satisfy thihnmdlding requirement, in whole or
part, by having the Company withhold and sell shér@ving an aggregate Fair Market Value on the tha&teéax is to be determined, ec
to the amount required to be withheld, subjecthi® ttestrictions imposed by applicable securiti#gsland Company policies regard
trading in its shares.

The Company shall have the power and the righettudt or withhold from the Participasttompensation, or require him or her to ren
the Company, an amount sufficient to satisfy fetlestate, and local taxes (including the PartictparICA obligation), domestic
foreign, required by law to be withheld with respicany payout to him or her under this Agreement.

The Participant agrees to take all steps necessarymply with all applicable provisions of fedeeald state securities laws in exerci:
his or her rights under this Agreement.

This Agreement shall be subject to all applicalaied, rules and regulations, and to such approwalany governmental agencies
national securities exchanges as may be required.

This Agreement and the Plan constitute the entidetstanding between the Participant and the Coynpyarding the Performance R¢
granted hereunder. This Agreement and the Plarrseghe any prior agreements, commitments or negwot@toncerning the Performal
RSUs granted hereunder.

All rights and obligations of the Company under Bian and this Agreement, shall inure to the béwéfand be binding on any succe:
to the Company, whether the existence of such sgocés the result of a direct or indirect purchaserger, consolidation, or otherwise
all or substantially all of the business and/oetssf the Company.




h. To the extent not preempted by the laws of the adhtates, the laws of the State of Delaware $leathe controlling law in all matte
relating to this Agreement without giving effectpgnnciples of conflicts of laws.

i. The Participant acknowledges and agrees that tiver@mts and other provisions contained herein easonable and valid and do
impose limitations greater than those that are sgng to protect the business interests and Cartiadénformation of the Company. T
Company and the Participant agree that the intglimii unenforceability of any one or more of thevEoants, other provisions, or pi
thereof of this Agreement shall not affect the di&}i or enforceability of the other Covenants, psmns, or parts thereof, all of which
inserted conditionally on their being valid in laand in the event one or more Covenants, provisimmgarts thereof contained herein <
be invalid, this Agreement shall be construed asi¢h invalid Covenants, provisions, or parts tbehad not been inserted. The Partici|
and the Company agree that the Covenants and mtheisions contained in this Agreement are severaht divisible, that none of st
Covenants or provisions depend on any other Covemamprovision for their enforceability, that easich Covenant and provis
constitutes an enforceable obligation between trag2iny and the Participant, that each such Covemahprovision shall be construec
an agreement independent of any other Covenantowispn of this Agreement, and that the existeatany claim or cause of action
one party to this Agreement against another parthis Agreement, whether predicated on this Agegor otherwise, shall not constit
a defense to the enforcement by any party to tgie@ment of any such Covenant or provision.

j-  If any of the provisions contained in this Agreemneating to the Covenants or other provisionstaimed herein, or any part thereof,
determined to be unenforceable because of theHesfgany period of time, the size of any area, sbepe of activities or similar tel
contained therein, then such period of time, aseape of activities or similar term shall be copsétl to be adjusted to a period of ti
area, scope of activities or similar term which ¥gocure such invalidity, and such Covenant or v in its reduced form shall then
enforced to the maximum extent permitted by appledaw.

k. This Agreement is intended to satisfy the requingismef Section 409A of the Code and shall be caestiaccordingly. To the extent t
any amount or benefit that constitutes nonqualifieferred compensation under Section 409A of théeCand that is not exempt un
Section 409A, is otherwise payable or distributablaim or her on account of separation from sergwithin the meaning of Section 40
of the Code) while he or she is a specified empdyeéthin the meaning of Section 409A of the Codel)zh amount or benefit shall be
or distributed on the later of time for paymenta#ésed in Section 4 of this Agreement and that dateh is six (6) months after the d
of such separation from service.

I.  The parties agree that the mutual promises anchemis contained in this Agreement constitute gamthaluable consideratic

IN WITNESS WHEREOF, the parties have caused thie@gent to be executed effective as of the Daaraft.

Mueller Water Products, Inc.

By:
Gregory E. Hyland

Chairman, President, and
Chief Executive Officer

ATTEST:

Participant




EXHIBIT A
Maximum Number of Performance RSUs and Allocatmi®Pé&rformance Periods

The Participant shall be eligible to earn up toftiilowing number of Performance RSUs identifieghopite each Performance Period below:

Maximum Number of Target Number of Threshold Number of
Performance RSUs ThatPerformance RSUs ThatPerformance RSUs That
Performance Period May be Earned May be Earned May be Earned
October 1, 2013 - September 30, 2014
October 1, 2014 - September 30, 2015
October 1, 2015 - September 30, 2016
Maximum Number of Target Number of Threshold Number of
Performance RSUs ThatPerformance RSUs ThatPerformance RSUs That
Award Cycle May be Earned May be Earned May be Earned
October 1, 2013 - September 30, 2016

Performance Criteria

General

The Performance RSUs shall be earned as set feldlvlwith respect to the applicable PerformancéoBeprovided that the ComparsyRONA fol
the applicable Performance Period equals or excterlFarget RONA (as set forth below) for such @enfance Period. “RONAmeans th
quotient obtained by dividing “Adjusted Operatimgedme” (after taxes but excluding amortization)tbg monthly average of “Working Capital”
and fixed assets, as derived from the Compmafipancial statements, with such adjustments aCthmmittee establishes in writing at the tin
establishes the Target RONA, Threshold RONA andiMar RONA for such Performance Period. “Adjustede@ping Income’for this purpos
means income from operations adjusted to remowegpily restructuring charges. “Working Capitédt this purpose means the average of adj
current assets less adjusted current liabilitigschvmeasures exclude cash and cash equivalebtsaé items reported as held for sale.

“Target RONA”, “Threshold RONA” and “Maximum RONA"in each case means the specific fiscal year-pgar-improvement in RON.,
expressed as a percentage, established by the @Gemrfur the applicable Performance Period. Notstithding the foregoing, if the Compasy’
RONA for the Performance Period exceeds Thresh@MR, but does not meet the percentage for TargellROr Maximum RONA, then tt
Performance RSUs award for such Performance Psthiatl be interpolated on a straidhme basis between Threshold RONA and Maxir
RONA. For the avoidance of doubt, if RONA for therfdrmance Period is below Threshold RONA, no Rerfoce RSUs shall be granted for ¢
Performance Period.

The Committee will develop the performance critddasubsequent Performance Periods in the AwardeCgnnually within the time period !
developing performance goals under the regulatiorder Code Section 162(m). An amended Exhibit Acdleig the performance criteria fo
particular Performance Period will be provided tacte Participant prior to the end of the first gaardf that Performance Period and
automatically become a part of this Agreement.

Performance Goals for Performance Period Octob2013 to September 30, 2014

Percentage of Target| Maximum Number of
Performance RSUs Performance RSUs
Performance Level Fiscal 2014 RONA Goal Earned Earned
Maximum % 200%
Target % 100%
Threshold % 50%
Below Threshold NA 0%




Performance Goals for Performance Period Octob2014 to September 30, 2015

Percentage of Target
Performance RSUs

Maximum Number of
Performance RSUs

Performance Level Fiscal 2015 RONA Goal Earned Earned
Maximum % 200%
Target % 100%
Threshold % 50%
Below Threshold NA 0%

Performance Goals for Performance Period Octob2015 to September 30, 2016

Percentage of Target
Performance RSUs

Maximum Number of
Performance RSUs

Performance Level Fiscal 2016 RONA Goal Earned Earned
Maximum % 200%
Target % 100%
Threshold %) 50%

Below Threshold

NA

0%




Amended and Restated 2006 Stock Incentive Plan
Restricted Stock Unit Award Agreement
Effective December 3, 2013

THIS AGREEMENT , effective as of the Date of Grant set forth belgle “Date of Grant”)represents a grant of restricted stock 1
(“RSUSs") by Mueller Water Products, Inc., a Delawa&orporation (the “Company™e the Participant named below, pursuant to theigians o
the Mueller Water Products, Inc. Amended and Redt2006 Stock Incentive Plan (the “PlarThe Participant has been selected to receive d
of RSUs pursuant to the Plan, as specified below.

The Plan provides a description of terms and c@mditgoverning the grant of RSUs. If there is amgonsistency between the terms of
Restricted Stock Unit Award Agreement (this “Agresti) and the terms of the Plan, the P&atérms shall completely supersede and replac
conflicting terms of this Agreement. All capitalizéerms shall have the meanings ascribed to theheiflan, unless specifically set forth other
herein.

Participant:

Date of Grant:

Number of RSUs Granted:
Purchase Price: None

The parties hereto agree as follows:

1. Employment with the Company. Except as may otherwise be provided in Sectioth RSUs granted hereunder are granted c
condition that (1) the Participant accept this ggaivard no later than ninety (90) days followihg Date of Grant, after which time t
Agreement shall be void and of no further effecty §2) the Participant remains in Continuous Serfiom the Date of Grant by t
Company through (and including) the vesting dateset forth in Section 2 (referred to herein asBeziod of Restriction”).

This grant of RSUs shall not confer any right te Barticipant (or any other participant) to be tgdrRSUs or other Awards in the fut
under the Plan.

2. Vesting.

(@) Vesting Without Termination Of Continuous Servi€me-third of the RSUs shall vest on each of ttat fhree anniversaries of the
Date of Grant (each a “vesting date”), subjechtParticipant’s Continuous Service on each suth da

(b) No Fractional RSUs. If, on any vesting date, theting schedule would result in the vesting of atfom of an RSU, such fraction sh
be rounded to the nearest whole RSU in a manneptadtle to management or any independent thirg pdrhinistering any terms of
the Plan for the Company.

(c) Termination of Continuous Service. In the ewafrthe Participans termination of Continuous Service for any reasoring the Perio
of Restriction (other than by reason of the Pay#int’s death, Disability or Retirement, or afteCleange of Control), all RSUs held by
the Participant at the time of his or her termimatbf Continuous Service and still subject to teedd of Restriction shall be forfeited
to the Company.

(d) Death or Disability. All RSUs that have noépiously vested shall vest upon the Participast'sitnation of Continuous Service as a
result of death or Disability.

(e) Retirement. In the event that a Participaféatirement eligible on the Date of Grant or becefRetirement eligible during the Period
of Restriction, the Participant will vest in RSWst have not previously vested upon his Retirementided that the Participant has
remained in Continuous Service from the Grant Bfateugh at least the one year anniversary of tte@ate (for Participants who
are not noremployee directors) or at least to the date ohthe regularly scheduled annual stockholders mgétor Participants wh
are non-employee directors). If the Participanhiaates Continuous Service before the first ansamgr of the Grant Date or the




next regularly scheduled annual stockholders mggtis applicable, all unvested RSUs subject tgtaet will be forfeited to the
Company.

(f) Change of Control. Notwithstanding anythinghe contrary in this Agreement, in the event @teange of Control of the Company
during the Period of Restriction and prior to tregtieipant’s termination of Continuous Service, Bexiod of Restriction imposed on
the RSUs shall immediately lapse, with all such R8Ecoming vested, subject to applicable fedemhistate securities laws.
Notwithstanding the foregoing, a transaction oreseof transactions in which the Company sepaxatesor more of its existin
businesses, whether by sale, spin-off or othervaisd,whether or not any such transaction or sefiggnsactions requires a vote of
the stockholders, shall not be considered a “Chaf@wontrol.”

Timing of Payout .

(@) No Termination of Continuous Service. The number8fJs vesting on each vesting date shall be paidmothe thirtieth (3(t") day
following such vesting date.

(b) Death, Disability or Change of Control. In tient the Participant terminates Continuous Sericreason of death or Disability, or
after a Change of Control, prior to any vestingedanyout of all RSUs shall be made on the thirt{8d™) day following the date of
such termination of Continuous Service; provideayéver, that such termination of Continuous Seraise constitutes a "separation
from service" within the meaning of Section 409Alwé Code.

(c) Retirement. In the event the Participant teatés Continuous Service by reason of Retiremahtl@Participant was in Continuous
Service from the Grant Date through at least tfet éinniversary of the Grant Date, the number di&®at would otherwise vest on
each vesting date shall be paid out to the Paatitipn the thirtieth (30) day following each such vesting date as if thei€pant hac
remained in Continuous Service. By way of exampjéf a Participant who received a grant of RSHsheduled to vest one-third on
each of the first three anniversaries of the gda¢) on December 3, 2013 terminates Continuouscedny reason of Retirement on
December 4, 2014, then the remaining outstandirdsR@ll vest and be paid according to the origvedting schedule on December
3, 2015 and December 3, 2016 and (i) if this s®asicipant terminates Continuous Service on Deegrdb2014, then none of the
RSUs subject to the grant will vest and all willfoefeited to the Company.

Form of Payout. Vested RSUs will be paid out solely in the forfrshares of Common Stock of the Company or suchrathcurity &
Common Stock shall be converted into in the future.

Voting Rights and Dividends. Until such time as the RSUs are paid out in shafeaCompany Stock, the Participant shall not hasténg
rights. Further, no dividends shall be paid on B®lUs.

Restrictions on Transfer. Unless and until actual shares of stock of thenany are received upon payout, RSUs granted putrsmighis
Agreement may not be sold, transferred, pledgesigmasd, or otherwise alienated or hypothecatedr (arisfer”),other than by will or b
the laws of descent and distribution, except asigeal in the Plan. If any Transfer, whether voluptar involuntary, of RSUs is made,
if any attachment, execution, garnishment, or $ikall be issued against or placed upon the RSEdlticipans right to such RSUs sh
be immediately forfeited by the Participant to @@mpany, and this Agreement shall lapse.

Recapitalization. In the event of any change in the capitalizatibthe Company such as a stock split or corporatesaction such as ¢
merger, consolidation, separation, or otherwise,thmber and class of RSUs subject to this Agreestall be equitably adjusted by
Committee, as set forth in the Plan, to prevenittidih or enlargement of rights.

Beneficiary Designation. The Participant may, from time to time, name bayeficiary or beneficiaries (who may be namediogently
or successively) to whom any benefit under thisegnent is paid in case of his or her death beferertshe receives any or all of s
benefit. Each such designation shall revoke adirmtesignations by the Participant, shall be inranfprescribed by the Company, and ¢
be effective only when filed by the Participantinting with the Secretary of the Company during bi her lifetime. In the absence of
such designation, benefits remaining unpaid aPtgicipant’'s death shall be paid to his or heatest
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11.

12.

13.

Continuation of Employment . This Agreement shall not confer upon the Parictpany right to continue employment with the Cony
or its Subsidiaries, nor shall this Agreement ifeier in any way with the Company’s or its Subsieisirright to terminate the Participast’
employment at any time. For purposes of this Agesgm“Termination of Employmentshall mean termination or cessation of
Participants employment with the Company and its Subsidididesny reason (or no reason), whether the terioinaif employment
instituted by the Participant or the Company oubstdiary, and whether the termination of employtmgmvith or without cause.

Noncompetition . Upon termination other than involuntary termioatinot for cause, the Participant agrees thatpife year followin
such termination, he or she will not engage in eiee or management services for a company thahinvthe 12 months prior to t
termination, sold products that compete with thedpcts of the Company or its subsidiaries (a “Cditgee’ and such products beinq
“Competitor’s Products”within 25 miles of any location in the United Statghere the Company or its subsidiaries had sdlpsoduct:
(the “Restricted Area”) at the time of such terntioa.

The Participant acknowledges and agrees that:

(@) The Participant is familiar with the businessesh&f Company and its Subsidiaries and the commeaicidlcompetitive nature of t
industry and recognizes that the value of the Cagabusiness would be injured if the Participant @enfed Competitive Servic
for a Competing Business;

(b) This covenant not to compete is essential to tidirmeed good will and profitability of the Compa

(c) Inthe course of employment with the Company oB6itbsidiaries, the Participant will become familiath the trade secrets and ot
Confidential Information (as defined below) of tB@mpany and its Subsidiaries, affiliates, and otle¢aited entities, and that
Participant’s services will be of special, unigaed extraordinary value to the Company; and

(d) The Participans skills and abilities should enable him or herséek and obtain similar employment in a businebgrothan
Competing Business, and the Participant possedkes skills that will serve as the basis for emphi@nt opportunities that are |
prohibited by this covenant not to compete. Folloyvithe Participans' Termination of Employment with the Company, hesh¢
expects to be able to earn a livelihood withoutating the terms of this Agreement.

Nonsolicitation of Employees. During the term of the Participastemployment with the Company or its Subsidiaried fr a period ¢
twelve (12) months following the ParticipanfTermination of Employment, the Participant shal, either on his or her own account ol
any person, entity, business or enterprise withénRestricted Area: (a) solicit any employee of@menpany or its Subsidiaries with wh
the Participant had contact during the two (2) geaior to his or her Termination of Employmenteave his or her employment with
Company or its Subsidiaries; or (b) induce or agieta induce any such employee to breach any emqmoy agreement with the Compe

Nonsolicitation of Customers. During the term of the Participastemployment with the Company or its Subsidiaried fr a period ¢
one year following the ParticipastTermination of Employment, the Participant sinalf directly or indirectly solicit or attempt to it
any current customer of the Company or any of itssRliaries with which the Participant had Mate@aintact (as defined below) dur
the two (2) years prior to his or her TerminatiodnEanployment: (a) to cease doing business in wholén part with or through tt
Company or any of its Subsidiaries; or (b) to dsibess with any other person, entity, businessnterprise which performs servic
competitive to those provided by the Company or efigs Subsidiaries. This restriction on pesiployment conduct shall apply only
solicitation for the purpose of selling or offeripgoducts or services that are similar to or whiompete with those products or serv
offered by the Company or its Subsidiaries during period of the Participant’'s employment. For psgs of this Section Materia
Contact”shall be defined as any communication intendedxpeeted to develop or further a business relatipnahd customers abc
which the employee learned confidential informatsna result of his or her employment.

Developments. The Participant agrees that all inventions, improents, trade secrets, reports, manuals, compubgrams, systen
tapes and other ideas and materials developed/enteed by him or her during the period of his ar émployment with the Company or
Subsidiaries, either solely or in collaborationlwithers, which relate to the actual or anticipdtesiness or research of the Company «
Subsidiaries, which result from or are suggestearby work the Participant may do for the Companyt®oiSubsidiaries, or which res
from use of the Company’s or its Subsidiaries’ psas or the Company’s or its Subsidiaries’ or tieestomersproperty (collectively, th
“Developments”)shall be the sole and exclusive property of the gamy and its Subsidiaries. The Participant herefsigas to th
Company his or her entire right and interest in Beyelopments and will hereafter execute any docusn@ connection therewith that
Company may reasonably request. This Section datespply to any inventions that
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the Participant made prior to his or her employnignthe Company or its Subsidiaries, or to any imie@s that he or she develops enti
on his or her own time without using any of the @amy’s equipment, supplies, facilities or the Conmya or its Subsidiariesdr theil
customers’ confidential information and which da melate to the Company’s or its Subsidiaribs’sinesses, anticipated research
Developments or the work he or she has performethéoCompany or its Subsidiaries.

Non-Disparagement. The Participant agrees that neither during hisher employment nor following his or her Terminatiof
Employment and continuing for so long as the Corggamany affiliate, successor or assigns thereafemon the name or like busin
within the Restricted Area, the Participant shall, @irectly or indirectly, for himself or hersaf on behalf of, or in conjunction with, &
other person, persons, company, partnership, catipar business entity or otherwise make any statesthat are inflammato
detrimental, slanderous, or materially negativarig way to the interests of the Company or its Blidnses or other affiliated entities.

Confidentiality and Nondisclosure.

(@) The Participant agrees that he or she will oititer than in performance of his or her dutiestie Company or its Subsidiaries,
disclose or divulge to Third Parties (as definelblg or use or exploit for his or her own benefitfor the benefit of Third Parties any
Confidential Information, including trade secrdtsr the purposes of this Agreement, “Confidentidibimation” shall mean
confidential and proprietary information, traders¢s, knowledge or data relating to the Companyi@n8ubsidiaries and their
businesses, including but not limited to informatdisclosed to the Participant, or known by theiBigant as a consequence of or
through employment with the Company or its Subsieia where such information is not generally knawthe trade or industry, and
where such information refers or relates in any meanvhatsoever to the business activities, prosessevices, or products of the
Company or its Subsidiaries; business and developpians (whether contemplated, initiated, or catgal); mergers and
acquisitions; pricing information; business contdasburces of supply; customer information (inahgdéustomer lists, customer
preferences, and sales history); methods of operatesults of analysis; customer lists (includamlyertising contacts); business
forecasts; financial data; costs; revenues; inftionanaintained in electronic form (such as e-maitsnputer files, or information on
a cell phone, Blackberry, or other personal dataceg; and similar information. Confidential Infoation shall not include any data or
information in the public domain, other than agsuit of a breach of this Agreement. The provisiafiihis paragraph shall apply to
the Participant at any time during his or her emplent with the Company or its Subsidiaries andafperiod of two (2) years
following his or her Termination of Employment drthe Confidential Information is a trade secreich longer period of time as may
be permitted by controlling trade secret laws.

(b) The Participant acknowledges and agrees lteaConfidential Information is necessary for therpany’s ability to compete with its
competitors. The Participant further acknowledges$ agrees that the prohibitions against discloanteuse of Confidential
Information recited herein are in addition to, amad in lieu of, any rights or remedies that the @amy or a Subsidiary may have
available pursuant to the laws of the State of Data to prevent the disclosure of trade secrepsaprietary information, including
but not limited to the Delaware Uniform Trade Séxrsct, 6 Del. Code Ann. 82001, et seq. The Paditi agrees that this non-
disclosure obligation may extend longer than twoygars following his or her Termination of Emplognt as to any materials or
information that constitutes a trade secret ungetelaware Uniform Trade Secrets Act.

(c) For purposes of this Agreement, “Third Paxy™Third Parties” shall mean persons, sole prdprihips, firms, partnerships, limited

liability partnerships, associations, corporatidimsited liability companies, and all other busis@gganizations and entities, excluding

the Participant and the Company.

(d) The Participant agrees to take all reasonait@leautions to safeguard and prevent disclosu@oaofidential Information to
unauthorized persons or entities.

Intellectual Property . The Participant agrees that he or she has nt taghse for the benefit of the Participant or amyather than tt
Company or its Subsidiaries, any of the copyrigtgglemarks, service marks, patents, and inventibttee Company or its Subsidiaries.

Injunctive Relief . The Participant and the Company recognize theadir of the provisions of this Agreement restrictine Participant
activities would give rise to immediate and irregdde injury to the Company that is inadequately gensable in damages. In the event
breach or threatened breach of the restrictionsagwed in this Agreement regarding noncompetitinapsolicitation of employee
nonsolicitation of customers, Developments, non-
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disparagement, confidentiality and nondisclosur€offidential Information, and intellectual prope(tollectively, the “Covenantsthe
Participant agrees and consents that the Compaallybsh entitled to injunctive relief, both prelingiry and permanent, without bond
addition to reimbursement from the Participantdtimreasonable attorneyfes and expenses incurred by the Company in énfpties:
provisions, should the Company prevail. The Pandiot also agrees not raise the defense that thep&uonhas an adequate remedy at
In addition, the Company shall be entitled to atheolegal or equitable remedies as may be availabtier law. The remedies provide
this Agreement shall be deemed cumulative and xbecise of one shall not preclude the exercisengf@her remedy at law or in eqt
for the same event or any other event.

Dispute Resolution; Agreement to Arbitrate

@

(b)

(©)

(d)

(e)

®

The Participant and the Company agree that éind binding arbitration shall be the exclusiemedy for any controversy, dispute, or
claim arising out of or relating to this Agreement.

This Section covers all claims and actionw/bétever nature, both at law and in equity, inatgdibut not limited to, any claim for
breach of contract (including this Agreement), ardiudes claims against the Participant and claganst the Company and its
Subsidiaries and/or any parents, affiliates, owraffers, directors, employees, agents, genendhprs or limited partners of the
Company, to the extent such claims involve, inaay, this Agreement. This Section covers all jugliclaims that could be brought
by either party to this Agreement, but does noecdke filing of charges with government agencied prohibit waiver of the right to
file a charge.

The arbitration proceeding will be administeby a single arbitrator (the “Arbitrator”) in agcance with the Commercial Arbitration
Rules of the American Arbitration Association, takinto account the need for speed and confidégtidlhe Arbitrator shall be an
attorney or judge with experience in contract &tign and selected pursuant to the applicable afldse American Arbitration
Association.

The place and situs of arbitration shall bémifigton, Delaware (or such other location as mayrlutually agreed to by the parties).
The Arbitrator may adopt the Commercial ArbitratiRoles of the American Arbitration Association, kbtll be entitled to deviate
from such rules in the Arbitrator’s sole discretiarthe interest of a speedy resolution of any uispr as the Arbitrator shall deem
just. The parties agree to facilitate the arbioratby (a) making available to each other and toAthwtrator for inspection and revie
all documents, books and records as the Arbitistiall determine to be relevant to the disputemnaking individuals under their
control available to other parties and the Arbdratnd (c) observing strictly the time periods ekshed by the Arbitrator for the
submission of evidence and pleadings. The Arbitrsitall have the power to render declaratory judgmes well as to award
monetary claims, provided that the Arbitrator sinalf have the power to act (i) outside the prescrificope of this Agreement, or (ii)
without providing an opportunity to each party ®represented before the Arbitrator.

The Arbitrator's award shall be in writing. & arbitrator shall allocate the costs and expeofstg proceedings between the parties
and shall award interest as the Arbitrator deemsagguiate. The arbitration judgment shall be fiaatl binding on the parties.
Judgment on the Arbitrator's award may be entemehiy court having jurisdiction.

The Participant and the Company agree andrsteted that by executing this Agreement and agge®irthis Arbitration provision,
they are giving up their rights to trial by juryrfany dispute related to this Agreement.

(the Participant’s initials)

(the Company Representative’s initials)

Clawback .

@

In the event of a breach of this Agreement by thgi€pant or a material breach of Company policyasvs or regulations that col
result in a termination for cause (whether or et Participant is terminated), then the RSUs gchhteby shall be void and of
effect, unless the Committee determines otherwise.




(b)

(©

(d)

In the event of financial impropriety by the Papant that results in a restatement of the findrstetements of the Company for |
applicable period (the “Applicable Period”), aseatetined by the Audit Committee or the Companiyidependent registered pu
accounting firm; then, if the award granted herébynade during the Applicable Period or within 98ysl after the end of su
Applicable Period, the number of RSUs granted heteushall be reduced by a fraction:

i. The numerator of which is the amount of operatim@ime decline for the Applicable Period causedunhsestatement or brea
and

ii. The denominator of which is the amount of operatimopme previously determined for the Applicableiée
or if the breach does not result in a decreaskdratount of operating income, the fraction shalb0%.

If RSUs have already vested under this Agreembst the reduction contemplated by this Section )18kall be applied first to tl
remaining RSUs that have not vested, pro rata, sswdnd to the vested shares and the Participatitrepay the Company |
forfeiting to the Company a number of excess shexesived that would have exceeded the amountegardreby, to be taken fr
the most recent vesting of RSUs or, if such shaes& been sold, the proceeds received from theasadech shares that wol
otherwise have been forfeited.

As an example of the foregoing, assume the Paatitis granted an award of 300 RSUs on Decemh2013, which vest equally
December 3, 2014, December 3, 2015 and Decem2&x18,

If the Company discovers a breach or financial wppiety by the Participant on June 30, 2015, whéztds to a 50% decrease
operating income for the 2013 fiscal year and witichld not result in termination for Cause, them délward granted would be redu
to 150 RSUs, and the reduction would be appliedalygtio the remaining RSUs, which would mean thegt 100 RSUs vesting

December 3, 2015 would be reduced by 75 to 25 Rsldg¢he 100 remaining RSUs vesting on Decembed1% Fould be reduced

75 to 25 RSUs.

If the Company discovers a breach or financial wppiety by the Participant on June 30, 2016, whéztds to a 50% decrease
operating income for the 2013 fiscal year and witichld not result in termination for Cause, them délward granted would be redu
to 150 RSUs, which would be applied to the remariRBUs, which would mean that the 100 RSUs vesimdecember 3, 20.
would be reduced by 100 RSUs to 0 RSUs and theckamt would forfeit 50 shares to the Companyetarom the most rece
vesting on December 3, 2015, or if such sharesbad sold, the Participant would pay to the Compgheyroceeds received from
sale of those 50 shares.

In addition to the foregoing, if the Particippidhas realized any profits from the sale of ofBempany’s securities during the bbntt
period prior to the discovery of breach or finah@iapropriety referred to above, the Participardlsheimburse the Company for the
profits to the extent required by the Company’silack Policy.

The Company shall have the right to offset futusenpensation, including, at its sole discretiongcktoompensation, to recover
amounts that may be recovered by the Company héeeun

20. Miscellaneous.

@

(b)
(©

This Agreement and the rights of the Participametieder are subject to all the terms and conditafrthe Plan, as the same may
amended from time to time, as well as to such raled regulations as the Committee may adopt fori@dtration of the Plan. Ti
Committee shall have the right to impose suchic&tns on any shares acquired pursuant to thieé&mgent, as it may deem advisa
including, without limitation, restrictions undepplicable federal securities laws, under the reménts of any stock exchange
market upon which such shares are then listed atmdibed, under any blue sky or state securities kapplicable to such shares.
expressly understood that the Committee is autedria administer, construe, and make all deterfoingtnecessary or appropriat
the administration of the Plan and this Agreemalhf which shall be binding upon the Participant.

The Committee may terminate, amend, or modify @ Bnd this Agreement under the terms of andtaeih in the Plar

The Participant may elect, subject to any procddutas adopted by the Committee, to satisfy thitnkolding requirement, in whc
or in part, by having the Company withhold and sflares having an aggregate Fair Market Value endtite the tax is to
determined, equal to the amount required to behglth subject to the restrictions imposed by applie securities laws and Comp
policies regarding trading in its shares.




(d)

(e)

®

(9)

(h)

0

(k)

U

The Company shall have the power and the rightetudt or withhold from the Participasttompensation, or require him or he
remit to the Company, an amount sufficient to $atfederal, state, and local taxes (including treetiipants FICA obligation)
domestic or foreign, required by law to be withheith respect to any payout to him or her undes fkgreement.

The Participant agrees to take all steps necessacpmply with all applicable provisions of federmhd state securities laws
exercising his or her rights under this Agreement.

This Agreement shall be subject to all applicabled, rules, and regulations, and to such apprdyalny governmental agencies
national securities exchanges as may be required.

This Agreement and the Plan constitute the entidetstanding between the Participant and the Coynpgarding the RSUs gran
hereunder. This Agreement and the Plan supersederam agreements, commitments or negotiationsceoning the RSUs grant
hereunder.

All rights and obligations of the Company under tlan and this Agreement, shall inure to the bérw#fiand be binding on a
successor to the Company, whether the existensaaf successor is the result of a direct or intlpecchase, merger, consolidati
or otherwise, of all or substantially all of thesiness and/or assets of the Company.

To the extent not preempted by the laws of the édhbtates, the laws of the State of Delaware &wathe controlling law in &
matters relating to this Agreement without givirffpet to principles of conflicts of laws.

The Participant acknowledges and agrees that ther@ats and other provisions contained hereineasonable and valid and do
impose limitations greater than those that are s&ug to protect the business interests and Canfaddnformation of the Compar
The Company and the Participant agree that thdidityaor unenforceability of any one or more oetlCovenants, other provisions
parts thereof of this Agreement shall not affeet ¥alidity or enforceability of the other Covenamisovisions, or parts thereof, all
which are inserted conditionally on their beingidah law, and in the event one or more Covenaptteyisions, or parts there
contained herein shall be invalid, this Agreemdratlisbe construed as if such invalid Covenantsyigions, or parts thereof had

been inserted. The Participant and the Companyeatirat the Covenants and other provisions containetthis Agreement a
severable and divisible, that none of such Covenanprovisions depend on any other Covenant origiam for their enforceabilit
that each such Covenant and provision constitutesnéorceable obligation between the Company aadPtirticipant, that each si
Covenant and provision shall be construed as aeaggnt independent of any other Covenant or pmvisf this Agreement, and tl
the existence of any claim or cause of action bg party to this Agreement against another partyhte Agreement, wheth
predicated on this Agreement or otherwise, shalcoastitute a defense to the enforcement by anty pathis Agreement of any sL
Covenant or provision.

If any of the provisions contained in this Agreemiatating to the Covenants or other provisionstaimed herein, or any part there
are determined to be unenforceable because oétigghl of any period of time, the size of any atha,scope of activities or simi
term contained therein, then such period of tinmeaascope of activities or similar term shall basidered to be adjusted to a pe
of time, area, scope of activities or similar tesich would cure such invalidity, and such Covenamprovision in its reduced fol
shall then be enforced to the maximum extent péedhiby applicable law.

This Agreement is intended to satisfy the requineimef Section 409A of the Code and shall be caestiaccordingly. To the exts
that any amount or benefit that constitutes norifiedideferred compensation under Section 409AefC€ode, and that is not exel
under Section 409A, is otherwise payable or distéble to him or her on account of separation fearvice (within the meaning
Section 409A of the Code) while he or she is aifipdcemployee (within the meaning of Section 408the Code), such amount
benefit shall be paid or distributed on theer oftime for payment described in Section 3 of thiseanent and that date which is
(6) months after such separation from service.

The parties agree that the mutual promises anchemigs contained in this Agreement constitute gombhaluable consideratic




IN WITNESS WHEREOF, the parties have caused thiseAgent to be executed effective as of the Daterant.
Mueller Water Products, Inc.

By:

Gregory E. Hyland
Chairman, President, and
Chief Executive Officer

ATTEST:

Participant



Mueller Water Products, Inc.
Amended and Restated 2006 Stock Incentive Plan
Notice of Stock Option Grant

Unless otherwise defined herein, all capitalizethtein this Notice of Stock Option Grant (“Notice@rant”) shall have the meanings ascribed
to them in the Mueller Water Products, Inc. Amendad Restated 2006 Stock Incentive Plan (the “Flan”

[Participant Name]
[Address Line 1]
[Address Line 2]

The person named above (the “Optionholder”) has lgeanted an option (the “Optiontd purchase shares of Common Stock of Mueller W
Products, Inc. (the “Company”), subject to the t®and conditions of the Plan, this Notice of Grant] the Stock Option Agreement (attached as
Exhibit A), as follows:

Date of Grant:

Exercise Price per Share: $

Total Number of Shares Granted:

Total Exercise Price: $

Type of Option (check one):  Incentive Stocki®p Nonstatutory Stock Option

Term/ Expiration Date: Not later than [insertadthat is 10 years from date of grant]

Payment
By one or a combination of the following items @escribed in greater detail in the Stock Optione®gnent and the Plan):
* By cash or chec
* By a“same day salegfrrangemel

» By delivery of other shares of Common St

Vesting Schedule
This Option will vest and may be exercised, in vehot in part, to the extent vested in accordancke thie following schedule:

»  Vesting Without Termination of Continuous Serri©ne-third of the options subject to the Optiballsvest and become exercisable
on each of the first three anniversaries of thee@&tiGrant (each, a “vesting date”), subject to@®ptionholder's Continuous Service
on each such date.

* No Fractional Shares. If, on any vesting date vésing schedule would result in the vesting afaatfon of a share, such fraction st
be rounded to the nearest whole share in a macneptable to management or any independent thitg pdministering any terms of
the Plan for the Company.

« Termination of Continuous Service. In the evdiet Optionholder terminates Continuous Serviceafor reason before a vesting date
(other than by reason of the Optionholdattath, Disability or Retirement), all unvestedrsls of Common Stock subject to the O
shall be forfeited to the Company and the portibthe Option attributable to such unvested shaiiidapse and terminate and shall
not be exercisable by any Person.

» Death or Disability. All shares of Common Stalbject to the Option that have not previously egsthall vest and become
exercisable upon the Optionholder’s terminatio€ohtinuous Service as a result of death or Diggbili

* Retirement. In the event that an Optionholddaesirement eligible on the Date of Grant or beceRetirement eligible before a
vesting date, the Optionholder will vest in shasB€ommon Stock subject to the Option that




have not previously vested upon the Optionhold@esirement provided that the Optionholder has resdin Continuous Service
from the Grant Date through at least the first earsary of the Grant Date (for Optionholders whe @t non-employee directors) or
at least to the date of the next regularly schetlalenual stockholders meeting (for Optionholders ate non-employee directors). If
an Optionholder who is not a non-employee diretgominates Continuous Service before the first\amsary of the Grant Date or an
Optionholder who is a non-employee director ternd@aaContinuous Service before the next regulatedaled annual stockholders
meeting, the portion of the Option attributabletty unvested shares will lapse and terminate aaltirstt be exercisable by any
Person. By way of example, (i) if an Optionholdérons not a non-employee director and who receare®ption (scheduled to vest
one-third on each of the first three anniversasighe grant date) on December 3, 2013 terminategi@ious Service by reason of
Retirement on December 4, 2014, then the remaiminvgsted shares of Common Stock subject to theo@ptill vest and such vested
shares may be exercised immediately and (ii) & #sime Optionholder terminates Continuous Servideezember 2, 2014, then none
of the shares of Common Stock subject to the Optitinvest and the Option will lapse and terminatel shall not be exercisable by
any Person.

The undersigned Optionholder acknowledges recéjptnal understands and agrees to, this Notice afitthe Stock Option Agreement, and
the Plan, both of which are made a part of thisudwent. The Optionholder has reviewed the PlanNittice of Grant and the Stock Option
Agreement in their entirety, has had an opportutaitgbtain the advice of counsel prior to executimg Notice of Grant. Optionholder further
acknowledges that as of the Date of Grant, thisddaif Grant, the Stock Option Agreement, and tlae Bet forth the entire understanding between
Optionholder and the Company regarding the acdmisaf stock in the Company and supersede all mrial and written agreements on that subject
with the exception of (i) options previously gratheend delivered to Optionholder, and (i) the fallog agreements only:

Other Agreements (if any):

The Optionholder acknowledges that if no other egrents are listed above, no other agreements @utiject hereof exist. By signing the
Notice of Grant, the Optionholder agrees to acesgiinding, conclusive and final all decisionsraeipretations of the Board of Directors (or
Committee to whom the Board has delegated admatiisir of the Plan) upon any questions relatindiéoRlan, the Notice of Grant and the Option
Agreement.

OPTIONHOLDER: MUELLER WATER PRIJCTS, INC.

[s/ Gregory E. Hyland

(Signature) (Signature)
Gregory E. Hyland, Chairman of the Board of Diresfo
President and Chief Executive Officer

(Date)




1.

EXHIBIT A
MUELLER WATER PRODUCTS, INC.
SECOND AMENDED AND RESTATED 2006 STOCK INCENTIVE PL AN
STOCK OPTION AGREEMENT

Grant of Option The Company hereby grants to the Optionholderetgim the Notice of Grant attached to this Agreen(re “Optionholdery
an option (the “Option”) to purchase the numbestuires of Common Stock (“Shares”) of the Compasgea forth in the Notice of Grant, at
the exercise price per share set forth in the MaifcGrant (the “Exercise Price”), subject to tharts and conditions of the Plan, which is
incorporated by reference into this Stock Optiomefgnent (the “Option Agreement”), the Option Agreainand the Notice of Grant. In the
event of a conflict between the terms and condstioithe Plan and the terms and conditions of@miBon Agreement, the terms and conditi
of the Plan shall prevail. The Optionholder mustegt this Option no later than ninety (90) day$ofeing the Date of Grant, after which time
the Option and this Option Agreement shall be \azid of no further effect.

If designated in the Notice of Grant as an Incenf®tock Option (“1ISQO”), this Option is intendeddgoalify as an Incentive Stock Option under
Section 422 of the Code. However, if this Optiomiended to be an Incentive Stock Option, to tkterat that the aggregate Fair Market Value
of the Common Stock subject to the Option (as detexd at the time of grant) exceeds the $100,0@0afuCode Section 422(d), it shall be
treated as a Nonstatutory Stock Option (“NSQ”).

Exercise of Option

(a) Right to ExerciseThis Option is exercisable during its term in@cdance with the vesting schedule set out in thiic@f Grant and the
applicable provisions of the Plan and this Optigreé®ement.

(b) Method of ExerciseThis Option is exercisable by delivery of an notice, in the form attached (the “Exercisei¢éd), which shall
state the election to exercise the Option, the rarrobShares in respect of which the Option is fpexercised (the “Exercised Shares”),
and such other representations and agreementsyasemnaquired by the Company pursuant to the piamvssof the Plan and the Option
Agreement. The Exercise Notice shall be completethe Optionholder and delivered to the CompanysSPlan Administrator, as
designated by the Company from time to time. TherEige Notice shall be accompanied by paymenteo&tigregate Exercise Price as to
all Exercised Shares. The Optionholder shall atscelquired to make adequate provision for all watbimg taxes relating to the exercise
the Option as a condition to the exercise of théddpThis Option shall be deemed to be exerciseég wpon receipt by the Company of
such fully executed Exercise Notice accompaniethbypayment of such aggregate Exercise Price aadgament for the adequate
provision for the withholding taxes relating to teercise.

(c) Compliance No Shares shall be issued pursuant to the erestithis Option unless such issuance, exercisahandhethod of payment of
consideration for such Shares complies with Applied.aw. This Option may not be exercised for atfcm of a share. Assuming such
compliance, for income tax purposes the Exercisete shall be considered transferred to the Qptider on the date the Option is
exercised with respect to such Exercised Shardsvitiistanding the foregoing, the Company shallletiable to the Optionholder for
damages relating to any delays in issuing thefiatés for the Exercised Shares to the Optionhipkigy loss of the certificates, or any
mistakes or errors in the issuance of the certégar in the certificates themselves.

Method of PaymentPayment of the aggregate Exercise Price shdlylany of the following, or a combination thereaif the election of the

Optionholder:
(a) cash or chec
(b) consideration received by the Company undsame day saleprogram implemented by the Company in connectiah thie Plan; ¢

(c) by delivery to the Company of other share€ofnmon Stock of the Company; provided, howevet,iftthe Exercise Price of Shares
acquired pursuant to this Option is paid by dejimerthe Company of other Common Stock acquiremctly or indirectly from the
Company, the Exercise Price shall be paid onlyHayes of the Common Stock of the Company that baea held by the Optionholder
for more than six (6) months (or such longer orreriod of time required to avoid a chargeamags for financial accounting
purposes). The Optionholder may, subject to proedsatisfactory to the Board, satisfy such dejivequirement by presenting proof of
beneficial ownership of such Common Stock.




4,

7.

Period for ExerciseSubject to the provisions of the Plan, the Notit&rant and this Option Agreement, the Optionkolthay exercise this
Option as to any vested Shares at any time prithre@arliest to occur of the following:

(a) the Term/Expiration Date set forth in the NoticeGraint
(b) two (2) years following the date of the Optioider’s termination of Continuous Service as a resutteatth or Disability

(c) the Term/Expiration Date set forth in the Netbf Grant in the case of an Optionholder who iesaites Continuous Service on or after the
first anniversary of the Grant Date as a resuRefirement;

(d) three (3) months following the date of the iOpholders termination of Continuous Service by the Compaitlgout Cause (and other th
as a result of death, Disability or Retirementppithe Optionholder for any reason; and

(e) the date of the Optionholdsitermination of Continuous Service by the Comp@anyCause

Non-Transferability of Option This Option may not be transferred in any maratieer than by will or by the laws of descent otritisition anc
may be exercised during the lifetime of the Optigdir only by the Optionholder. The terms of tharPand this Option Agreement shall be
binding upon the executors, administrators, hsirsgcessors and assigns of the Optionholder.

Notice of Disqualifying Disposition of ISO Shaur. If the Optionholder sells or otherwise disposkarny of the Shares acquired pursuant to an
ISO (“ISO Shares”) on or before the later of (iptyears after the grant date, or (ii) one year dfte exercise date, the Optionholder shall
immediately notify the Company in writing of sucisgbsition. The Optionholder understands and agheshe or she may be subject to
income tax withholding by the Company on the conspéipn income recognized from such early dispasitiblSO Shares by payment in cash
or out of the current earnings paid to the Optiddéio

LockUp . By exercising the Option, the Optionholder agtbes the Company (or a representative of the wmger(s)) may, in connection
with an underwritten registration of the offerinfyjamy equity securities of the Company under theuBties Act require that the Optionholder
not sell, dispose of, transfer, make any shortaglgrant any option for the purchase of, or emtter any hedging or similar transaction with
same economic effect as a sale, any shares of CorStock or other securities of the Company helthieyOptionholder, for a period of time
specified by the underwriter(s) (not to exceed lomedred eighty (180) days) following the effectilete of the registration statement of the
Company filed under the Securities Act. The Optmdér further agrees to execute and deliver sucbragreements as may be reasonably
requested by the Company and/or the underwritdrét)are consistent with the foregoing or thatreeeessary to give further effect thereto. In
order to enforce the foregoing covenant, the Compaay impose stop transfer instructions with respe&hares of Common Stock until the
end of such period. The underwriters of the Compmatock are intended third party beneficiariesha section and shall have the right, po
and authority to enforce the provisions hereohasigh they were a party hereto.

Entire Agreement; Governing Lawhe Plan and the Notice of Grant are incorporhtz@in by reference. Except as expressly set fortte
Notice of Grant, the Plan, the Notice of Grant #rid Option Agreement constitute the entire agregrotthe parties with respect to the suk
matter hereof and supersede in their entiretyra pndertakings and agreements of the CompanyOgibnholder with respect to the subject
matter hereof. The Company may amend the terntseoDption; provided that the rights under any Qpsball not be materially impaired by
any such amendment except by means of a writimgedifpy the Company and the Optionholder. The Opsiggoverned by the law of the State
of Delaware, without regard to the principles ofitiats of law.

NO GUARANTEE OF CONTINUED SERVICI THE OPTIONHOLDER ACKNOWLEDGES AND AGREES THAT THZESTING OF
SHARES PURSUANT TO THE VESTING SCHEDULE HEREOF ISENED ONLY BY CONTINUING AS AN EMPLOYEE,
DIRECTOR, OR CONSULTANT AT THE WILL OF THE COMPANYAND NOT THROUGH THE ACT OF BEING HIRED, BEING
GRANTED AN OPTION OR PURCHASING SHARES HEREUNDERHE OPTIONHOLDER FURTHER ACKNOWLEDGES AND
AGREES THAT THIS OPTION AGREEMENT, THE TRANSACTIONSONTEMPLATED HEREUNDER AND THE VESTING
SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE AN EXERBS OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT .
AN EMPLOYEE, DIRECTOR, OR CONSULTANT FOR THE VESTGNPERIOD, FOR ANY PERIOD, OR AT ALL, AND SHALL NOT
INTERFERE WITH THE OPTIONHOLDER'S RIGHT OR THE COMRY’S RIGHT TO TERMINATE OPTIONHOLDER'S
RELATIONSHIP (I) AS AN EMPLOYEE AT ANY TIME, WITH QR WITHOUT CAUSE; (II) AS A CONSULTANT pursuant thié terms ¢
OPTIONHOLDER’S agreement with the Company or an




Affiliate; OR (1) AS A DIRECTOR pursuant to theylBaws of the Company, and any applicable proviswithe corporate law of the state or
other jurisdiction in which the Company is domidil@s the case may be.




MUELLER WATER PRODUCTS, INC.
SECOND AMENDED AND RESTATED 2006 STOCK INCENTIVE PL AN

EXERCISE NOTICE

Mueller Water Products, Inc.
1200 Abernathy Road
Atlanta, GA 30328

Attention: Stock Plan Administrator

1.

Exercise of OptionEffective as of today, __, 20he undersigned (“Purchaseligreby elects to purchase

shares (the “Shares”) of the Common Stock of MuéNater Products, Inc. (the “Company”) under andspant to the Amended and Restated
2006 Stock Incentive Plan (the “Plan”) and the Blotf Stock Option Grant and Stock Option Agreendeté¢d __,20__ (the
“Option Agreement”) with the Grant Number . The total purchase price for the Shares sha#l be , as required by the Option
Agreement.

Delivery of PaymentPurchaser herewith delivers to the Company thefuchase price for the Shares in the forn

Cash or check in the amount of $ , withcmecks made payable to Mueller Water Products, Inc
Irrevocable instructions to sell shares acquireshugxercise in accordance with the terms of the izmy's “same day sale” program.

shares of Common Stock, with a faiketavalue of $ , as to which | am attgstiwnership pursuant to the form of
Tender of Already-Owned Shares by Attestation air8fOwnership Rather than Physical Delivery of 8hattached hereto as Attachment 2
(as further described in Attachment 1, ExerciseAttastation).

Tax Withholding Purchaser has contacted the Company’s StockMARlamnistrator to confirm that the tax withholdingelupon exercise of
the Option is $

Representations of Purchaser

(@) Purchaser has received, read and understed@lah, the Notice of Grant and the Option Agredraed agrees to abide by and be bound
by their terms and conditions.

(b) Purchaser agrees: (i) to provide such additidocuments as the Company may require pursudhetterms of the Plan, (i) to provide for
the payment by Purchaser to the Company (in thenerastesignated by the Company) of the Companyhwitling obligation, if any,
relating to the exercise of this Option, and ffithis exercise relates to an ISO, to notify thentpany in writing promptly after the date of
any disposition of any of the Shares of Common ISisgued upon exercise of this Option that occlitimtwo (2) years after the date of
grant of the Option or within one (1) year afteclsiBhares of Common Stock are issued upon exerktthe Option.

(c) Purchaser hereby makes the following certifices and representations with respect to the Shataich are being acquired by the
Purchaser for his or her own account (or othenwissmpliance with applicable law) upon exercis¢haf Option as set forth above:

(i) If Purchaser is an officer and/or directortioé Company, Purchaser has contacted the Comp&tock Plan Administrator to
determine whether he or she is subject to Sectoof the Securities Exchange Act of 1934, as ame(ithe “Exchange Act”), and if
so:

» Purchaser has reviewed his or her transactilative to Section 16 of the Exchange Act (“Secti6r);

e The Company has informed the Purchaser thajridnat of the Option is exempt from Section 16(b)haf Exchange Act either
because (i) it was approved by the Company’s Bo&Rirectors or a committee duly authorized by Beard pursuant to the
rules issued under Section 16, or (ii) Purchasethiedd the Option for six (6) months or more, ahdrefore, this transaction may
not be matched with a non-exempt purchase; and

» Purchaser understands that the filing of a Fénmith the U.S. Securities and Exchange Commissiagp be required because of
this transaction.




(d)

(i) Purchaser understands that if he or she isfficer and/or director of the Company, Purchasay be deemed an “affiliate” of the
Company and is therefore subject to certain ottmaitions set forth in Rule 144 of the Securifes.

(iii) Purchaser further acknowledges that all certifeagpresenting any of the Shares subject to thagiwas of the Option shall have
endorsed thereon appropriate legends reflectinfptiegoing limitations, as well as any legendseetfhg restrictions pursuant to
Applicable Law. Purchaser agrees that the ShaeeBeding acquired in accordance with and subjettte¢derms, provisions and
conditions of his or her option documents and tla@ Ro all of which the Purchaser hereby expreasients. This agreement shall
inure to the benefit of and be binding upon thecRaser’s heirs, executors, administrators, successal assigns.

(iv) If Purchaser is selling some or all of these Sharescordance with the terms of the Company’s ‘salay sale” program, Purchaser
does not have access to, nor is Purchaser awamayfionpublic, material information regarding @@mpany that could or has
influenced his or her decision to sell these Shares

(v) Purchaser hereby agrees to notify the Compigiay the transfer or sale or other dispositiorhef$hares acquired under any I1ISO
exercise and agrees to hold harmless the Compgaydiag the reporting of income subject to the olisgion of these Shares.

(vi) Purchaser further acknowledges that he or shectas/ed a copy of the prospectus prepared by thep@oy, which provides
information regarding the Company, the Plan andSthares.

(vii) Purchaser represents that he or she is entitledeicise the Option with respect to the numberhafr&s that the Purchaser wishes to
purchase hereby.

Purchaser agrees that, if required by the Compang (epresentative of the underwriters) in connaawith an underwritten registration
the offering of any equity securities of the Compander the Securities Act, or the similar lawsdbreign jurisdiction, Purchaser will r
sell, dispose of, transfer, make any short salgrafyt any option for the purchase of, or enter arty hedging or similar transaction with
the same economic effect as a sale, any Sharebarsecurities of the Company held by Purchaseg fperiod of time specified by the
underwriter(s) (not to exceed one hundred eigh®@)Hays) following the effective date of the réxgison statement of the Company filed
under the Securities Act. Purchaser further agieeesecute and deliver such other agreements admegasonably requested by the
Company and/or the underwriter(s) that are condistith the foregoing or that are necessary to §ivther effect thereto. In order to
enforce the foregoing covenant, the Company maysastop-transfer instructions with respect taShares until the end of such period.

Rights as Stockholdeintil the issuance (as evidenced by the apprtepeatry on the books of the Company or of a dutyarized transfer
agent of the Company) of the Shares, no right te wo receive dividends or any other rights aoakstolder shall exist with respect to the
Shares of the Company’s Common Stock subject t@ton, notwithstanding the exercise of the Optibime Shares so acquired shall be

issued to the Optionholder as soon as practicdtdeexercise of the Option. No adjustment willrbade for a dividend or other right for whi
the record date is prior to the date of issuarnceg@ as provided in the Plan.

Tax Consultation Purchaser understands that Purchaser may sdfferse tax consequences as a result of Purchpsestsase or disposition
of the Shares. Purchaser represents that Purdim@seonsulted with any tax consultants Purchasandedvisable in connection with the
purchase or disposition of the Shares and thatises is not relying on the Company for any taxaev

Entire Agreement; Governing Lawhe Plan, the Notice of Grant and Option Agreenaea incorporated herein by reference. This ages¢m

the Plan, the Notice of Grant and the Option Agreinconstitute the entire agreement of the pantitsrespect to the subject matter hereof
and supersede in their entirety all prior undertgkiand agreements of the Company and Purchaseresjtect to the subject matter hereof,
and may not be modified adversely to the Purctasegrest except by means of a writing signedheyGompany and Purchaser. This
agreement is governed by the law of the State tdvizare.




Submitted by: Accepted by:

PURCHASER: MUELLER WATER PRODUCTS, INC.

(Signature) (Signature)
(Print Name) (Print Name)
Address:

(Date Executed) (Date Received)



EXHIBIT A

Maximum Number of Performance Shares and AllocatioRerformance Periods

The Participant shall be eligible to earn up toftilwwing number of Performance Shares identifigghosite each Performance Period below:

Maximum Number of Target Number of Threshold Number of
Performance Shares Th&erformance Shares Tl Performance Shares That
Performance Period May be Earned May be Earned May be Earned
October 1, 2012 - September 30, 2013
October 1, 2013 - September 30, 2014
October 1, 2014 - September 30, 2015
Maximum Number of Target Number of Threshold Number of
Performance Shares Tha&erformance Shares Tl Performance Shares That
Award Cycle May be Earned May be Earned May be Earned
October 1, 2012 - September 30, 2015

Performance Criteria

General

The Performance Shares shall be earned as setfedtv with respect to the applicable Performanegdd; provided that the CompasyRONA
for the applicable Performance Period equals oeeas the Target RONA (as set forth below) for sBelformance Period. “RONAMheans th
quotient obtained by dividing “Adjusted Operatimgedme” (after taxes but excluding amortization)tbg monthly average of “Working Capital
and fixed assets, as derived from the Compmafipancial statements, with such adjustments aCthmmittee establishes in writing at the tin
establishes the Target RONA, Threshold RONA andiMar RONA for such Performance Period. “Adjustede@ping Income’for this purpos
means income from operations adjusted to remowegpily restructuring charges. “Working Capitédt this purpose means the average of adji
current assets less adjusted current liabilitigschvmeasures exclude cash and cash equivalebtsaé items reported as held for sale.

“Target RONA”, “Threshold RONA” and “Maximum RONA"in each case means the specific fiscal year-ggar-improvement in RON.,
expressed as a percentage, established by the @emrfur the applicable Performance Period. Notstithding the foregoing, if the Compasy’
RONA for the Performance Period exceeds Thresh@M R, but does not meet the percentage for TargellROr Maximum RONA, then tt
Performance Shares award for such PerformancedPshall be interpolated on a straidine basis between Threshold RONA and Maxir
RONA. For the avoidance of doubt, if RONA for therfdrmance Period is below Threshold RONA, no Rerfmce Shares shall be grantec
such Performance Period.

The Committee will develop the performance critddasubsequent Performance Periods in the AwardeCgnnually within the time period !
developing performance goals under the regulatiorder Code Section 162(m). An amended Exhibit Acdleig the performance criteria fo
particular Performance Period will be provided tacte Participant prior to the end of the first gaardf that Performance Period and
automatically become a part of this Agreement.




Performance Goals for Performance Period Octob2012 to September 30, 2013

Percentage of Target
Performance Shares

Maximum Number of
Performance Shares

Performance Level Fiscal 2013 RONA Goal Earned Earned
Maximum 22.82% 200%
Target 11.41% 100%
Threshold 7.6% 50%
Below Threshold NA 0%

Performance Goals for Performance Period Octob2013 to September 30, 2014

Percentage of Target
Performance Shares

Maximum Number of
Performance Shares

Performance Level Fiscal 2014 RONA Goal Earned Earned
Maximum 16%) 200%
Target 8% 100%
Threshold 4% 50%
Below Threshold NA 0%

Performance Goals for Performance Period Octob2014 to September 30, 2015

Percentage of Target
Performance Shares

Maximum Number of
Performance Shares

Performance Level Fiscal 2015 RONA Goal Earned Earned
Maximum % 200%
Target % 100%
Threshold % 50%

Below Threshold

NA

0%




EXHIBIT A
Maximum Number of Performance Shares and AllocatioRerformance Periods

The Participant shall be eligible to earn up toftilwwing number of Performance Shares identifigghosite each Performance Period below:

Maximum Number of Target Number of Threshold Number of
Performance Shares Th&erformance Shares Tl Performance Shares That
Performance Period May be Earned May be Earned May be Earned
October 1, 2013 - September 30, 2014
October 1, 2014 - September 30, 2015
October 1, 2015 - September 30, 2016
Maximum Number of Target Number of Threshold Number of
Performance Shares Tha&erformance Shares Tl Performance Shares That
Award Cycle May be Earned May be Earned May be Earned
October 1, 2013 - September 30, 2016

Performance Criteria

General

The Performance Shares shall be earned as setfedtv with respect to the applicable Performanegdd; provided that the CompasyRONA
for the applicable Performance Period equals oeeas the Target RONA (as set forth below) for sBelformance Period. “RONAMheans th
quotient obtained by dividing “Adjusted Operatimgedme” (after taxes but excluding amortization)tbg monthly average of “Working Capital”
and fixed assets, as derived from the Compmafipancial statements, with such adjustments aCthmmittee establishes in writing at the tin
establishes the Target RONA, Threshold RONA andiMar RONA for such Performance Period. “Adjustede@ping Income’for this purpos
means income from operations adjusted to remowegpily restructuring charges. “Working Capitédt this purpose means the average of adj
current assets less adjusted current liabilitigschvmeasures exclude cash and cash equivalebtsaé items reported as held for sale.

“Target RONA”, “Threshold RONA” and “Maximum RONA"in each case means the specific fiscal year-pgar-improvement in RON.,
expressed as a percentage, established by the @Gemrfur the applicable Performance Period. Nosstithding the foregoing, if the Compasy’
RONA for the Performance Period exceeds Thresh@M R, but does not meet the percentage for TargelROr Maximum RONA, then tt
Performance Shares award for such PerformancedPshall be interpolated on a straidine basis between Threshold RONA and Maxir
RONA. For the avoidance of doubt, if RONA for therfdrmance Period is below Threshold RONA, no Rerfmce Shares shall be grantec
such Performance Period.

The Committee will develop the performance critddasubsequent Performance Periods in the AwardeCgnnually within the time period !
developing performance goals under the regulatiorder Code Section 162(m). An amended Exhibit Acdleig the performance criteria fo
particular Performance Period will be provided tacte Participant prior to the end of the first gaardf that Performance Period and
automatically become a part of this Agreement.

Performance Goals for Performance Period Octob2013 to September 30, 2014

Percentage of Target| Maximum Number of
Performance Shares Performance Shares

Performance Level Fiscal 2014 RONA Goal Earned Earned
Maximum 16%) 200%
Target 8% 100%
Threshold 4% 50%

Below Threshold NA 0%




Performance Goals for Performance Period Octob2014 to September 30, 2015

Percentage of Target| Maximum Number of
Performance Shares Performance Shares
Performance Level Fiscal 2015 RONA Goal Earned Earned
Maximum % 200%
Target % 100%
Threshold % 50%
Below Threshold NA 0%

Performance Goals for Performance Period Octob2015 to September 30, 2016

Percentage of Target| Maximum Number of
Performance Shares Performance Shares
Performance Level Fiscal 2016 RONA Goal Earned Earned
Maximum _ % 200%
Target _ % 100%
Threshold % 50%
Below Threshold NA 0%




E XHIBIT A

Maximum Number of Performance Shares and AllocatioRerformance Periods

The Participant shall be eligible to earn up toftilewing number of Performance Shares identifigghosite each Performance Period below:

Maximum Number of Target Number of Threshold Number of
Performance Shares Th&erformance Shares Tl Performance Shares That
Performance Period May be Earned May be Earned May be Earned
October 1, 2012 - September 30, 2013
October 1, 2013 - September 30, 2014
Maximum Number of Target Number of Threshold Number of
Performance Shares Tha&erformance Shares Tl Performance Shares That
Award Cycle May be Earned May be Earned May be Earned
October 1, 2012 - September 30, 2014

Performance Criteria

General

The Performance Shares shall be earned as setbfedtv with respect to the applicable Performanegdd; provided that the CompasyRONA
for the applicable Performance Period equals oeeds the Target RONA (as defined below) for sudtioRaance Period. “RONAmeans th
guotient obtained by dividing “Adjusted Operatimgdme” (after taxes but excluding amortization)tbg monthly average of “Working Capital”
and fixed assets, as derived from the Compafipancial statements, with such adjustments aCthmmittee establishes in writing at the tin
establishes the Target RONA, Threshold RONA andiMarm RONA for such Performance Period. “Adjustede@ping Income’for this purpos
means income from operations adjusted to remowvegpily restructuring charges. “Working Capitédit this purpose means the average of adij
current assets less adjusted current liabilitidgclvmeasures exclude cash and cash equivalebtsanié items reported as held for sale.

“Target RONA”", “Threshold RONA” and “Maximum RONA"in each case means the specific fiscal year-ggar-improvement in RON.,
expressed as a percentage, established by the @Gemrfur the applicable Performance Period. Nosstithding the foregoing, if the Compasy’
RONA for the Performance Period exceeds Thresh@M R, but does not meet the percentage for TargelROr Maximum RONA, then tt
Performance Shares award for such PerformancedPshall be interpolated on a straidine basis between Threshold RONA and Maxir
RONA. For the avoidance of doubt, if RONA for therfdrmance Period is below Threshold RONA, no Rerfmce Shares shall be grantec
such Performance Period.

The Committee will develop the performance critdoathe subsequent Performance Period within itine fperiod for developing performar
goals under the regulations under Code Sectionm)6Z(n amended Exhibit A describing the performaagteria for that Performance Period
be provided to each Participant prior to the endhef first quarter of that Performance Period anlll automatically become a part of t
Agreement.

Performance Goals for Performance Period Octob2012 to September 30, 2013

Percentage of Target| Maximum Number of
Performance Shares Performance Shares

Performance Level Fiscal 2013 RONA Goal Earned Earned
Maximum 22.82% 200%
Target 11.41% 100%
Threshold 7.6% 50%

Below Threshold NA 0%




Performance Goals for Performance Period Octob2013 to September 30, 2014

Percentage of Target
Performance Shares

Maximum Number of
Performance Shares

Performance Level Fiscal 2014 RONA Goal Earned Earned
Maximum 16%) 200%
Target 8% 100%
Threshold 4% 50%
Below Threshold NA 0%
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A Message from our Chairman

To My Fellow Employees:

We are proud of the reputation Mueller Water Présland our subsidiaries have in the marketplacerandr local communities. We are known
for producing superior quality products and foreptonal customer service. But our reputation derifrom the way we conduct our business as
much as from how we produce products and deliveiicss. Our employees, customers, stockholderdaad communities expect us Aat with
Integrity andDo the Right Thing and we strive to do just that every day.

Our Core Values define us. They reflect the belipfimciples and standards that form the basis@orbehavior and decision making. Our Code of
Business Conduct and Ethics is one of the waysweur Core Values into action.

Please review our Code and abide by its spiritelsag its letter. Our Code is intended to servthagoundation of our compliance program, al
can help you make the right choices when questionserning proper business conduct arise.

You are the face of the Company and of our Corei®&ato each other and to our other stakeholdergdéffend on you to use good judgment, and
if you see something that doesn’t seem ethicalghit,rplease speak up. More importantly, | encoenagu to alway®o the Right Thing and if
you’re not sure what the right thing to do is, jask. That is how we will become a better company.

Thank you for making our Code a part of the way glolbusiness. Sincerely,

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




ABOUT OUR CODE

Our Core Values
Our Core Values define us. They reflect the belipfsciples and standards that form the basiefwhehavior

and decision making and they are the foundatiamuoiCode. By com plying with our Code, you play an

important role in preserving and promoting our Cdralues.

Act with Integrity - Do the Right Thing.
We are committed to maintaining high ethical stadsan all of our business dealings.
We align our actions with our words and deliver ta promise.
We build and strengthen our reputation by actint witegrity.

Treat Each Other with Respect.
We provide a healthy work environment.
We are considerate, professional and open in ¢eraations.
We are an inclusive organization that values ardityeof experience and perspectives.
We treat all of our colleagues, customers and sengplvith respect.
Foster a Safe and Environmentally Responsible Culture.
Our highest priority is to protect the health, $afnd well-being of our employees.
We strive to adhere to work processes and procediat reflect industry best practices and
foster safety and environmental stewardship.

Bui | d Relationships.

Trust is at the foundation of our relationshipshwotur customers, communities, stakeholders and etheh.
We recognize that more is accomplished by workimg geam than by working alone.

We strengthen our business by building relatiorshiat last.
Promote a Culture of Innovation and Continuous Improvemen

We are committed to innovation and value creativity

We continuously look for ways to improve our protjservices and processes.

We anticipate and drive change and promote a eutificontinuous improvement.

Deliver Exceptional Results.

We take pride in what we do.

We expect superior effort and results from all of colleagues.




We are accountable for accomplishing aggressivisgoal objectives and delivering exceptional rassult




Ethics is Good Business

Our Code is built on the foundation of our Corels and outlines the standard of conduct thateppli everyone who works for or represents
our company. Acting ethically is not only the righing to do, it is also good business. Complianite our Code will:

. protect our reputation
. facilitate business strategies

. save us money.

Put another way - our continued business succesnds on our customers and stockholders respagifay our honesty and integrity as much
as it does on how we produce products and delemices.

Application of Our Code

All directors and employees of Mueller Water Pradutnc. and its subsidiaries are expected to clyekad and adhere to our Code. We also

expect all of our contractors, consultants, repreges, agents and others working temporarilyofoproviding services to us to comply with t
Code in connection with any work or services perfed on our behalf.

Our managers have a special responsibility to bsaeikample. Managers must instill a culture of gnity and ethical business practices, and
cannot ignore violations or potential violationsonfr Code.

Using Our Code

Our Code is designed to provide a broad overviesvsmenarios on how to conduct our business in anarazonsistent with our Core Values
cannot cover every potential scenario you may emewu

Q: Something doesn't feel right to me, but | don’t feel corfortable approaching my manager. What should | do?

A: Contact our Chief Compliance Officer, your local human resouces representative or use the Helpline. Trust your
sense of integrity; if some- thing doesn’t feel right, yoshould seek guidance.

The table of contents on page 1 will help you lecatd identify the issue about which you have a&eon Our Code is divided into five sections,
four of which include issue-specific subsections.hElp you develop a more complete understanditigeofopic, we have included summary
boxes within some topics, along with frequentlyeaskuestions.

Our Code is available on our Intranet at intraneeherwaterproducts.com. Our Code does not sdt fdftpolicies and guidelines applicable to
our employees generally or particular job respalitsés.

If you have any questions or concerns regardingolicies or guidelines, please do not hesitaigitize any of the resources described in this
document.




Approval, Amendment and Waivers

Our Code has been approved by our board of direcfary substantive amendments to our Code muspjeeed by the board of directors or an
appropriate committee of the board of directorsu Yitay request a waiver of a provision of our

Code by contacting our Chief Compliance Officemvaiver request submitted by an officer or directast be approved by our board of
directors.

No Retaliation Policy

You can raise questions or concerns or particijpatiee investigation process without fear of rettidin. Our strict “no retaliation” policy supports
our commitment to you. Without exception, we prdhibtaliation against anyone who reports a violatdr suspected violation of our Code or
any of our policies in good faith. If you believeware being retaliated against, contact our Gbahpliance Officer immediately.

Q: What can | do if | believe someone is retaliating agaitisne for reporting a matter to our Compliance Office or my
human resources representative?

A: Report it to our Chief Compliance Officer immediately. Retliation is a violation of our Code, and appropriate
action will be taken to stop any retaliation and prevent fture occurrences.




WE ARE COMMITTED TO EACH OTHER

We want employees to have the opportunity to relaein fullest potential. This section of our Codélmes
what is expected from each of us in our personadlaot and treatment of others to ensure an inausiv

supportive work environment.

Health and Safety

Our highest priority is to protect the health, $afnd well-being of our employees and those wisd wur facilities or offices. Your health and
safety is important to us. It is also importanytar family, colleagues and community. We protemiryhealth and safety by implementing

policies that help individuals safeguard themsebres their colleagues.

The work we perform and the environment in whichwagk may present health and safety risks. You playmportant role in our commitment
to employee health and safety by maintaining a waf& environment. Please ensure that everyonepesssnal safety equipment when required
and adheres to all health and safety rules andatgjs.

You should immediately report any known or suspctesafe conditions, hazard or workplace injurydar local environment, health and satf
representative or our Compliance Office. (SeeEmrironment, Health and Safety Polfoy more information).

Q: My plant manager suggested adopting a practice that wikave time, but poses a potential safety risk. What shioll
do?

A: Report the matter to another leader, your local environmenthealth and safety representative or our Complianc
Office. Never compromise your safety or the safety of your teamembers or others.

Q: I overheard a manager say he would not promote an individal because the person is a different race. He also used a
racial slur to describe the person. What should | do?

A: Immediately contact your supervisor, human resources representatesor our Compliance Office. We do not tolerate
unlawful discrimination of any kind.

Fair Treatment / Anti-Discrimination

Everyone deserves to be treated fairly. We respmat dignity and expect you to act in a fair anditaple manner toward colleagues, customers
and others with whom you come in contact. We areroiited to fair treatment in all aspects of empleytfor employees and applicants.
Employment with us is based solely on individuatitreend qualifications directly related to how wetiu do your job. We prohibit unlawful
discrimination of any kind, including discriminatidbased on race, color, religion, gender, ageonaltiorigin, marital status, sexual orientation,
veteran status, pregnancy or disability. SeeMoekplace Free, No Violence, Harassment, Discrimidmeand Retaliation Policfor more

information.




Intimidation / Harassment / Violence

You should expect a positive working environmetitee is no room in our culture for intimidationf@arassment in any work-related setting.
Harassment can include behavior that creates emidating, hostile or offensive work environmeritcan also include displays of written or
graphic material of an inappropriate nature. Exasjhclude yelling or intimidating someone, inchglby making threats, offensive jokes

regarding someone’s ethnicity and sexual advamdesprohibit unlawful harassment in any form. SeeAmti-Harassment Policfor more
information.

We are also committed to a violence-free work eainent. We will not tolerate any level of violermethreat of violence in the workplace.
Q: My co-worker circulated an email that was offensive to meéWhat should | do?

A: If you are not comfortable speaking directly with the coworker, or if the co-worker does not stop sending these
emails, contact your supervisor, human resources representative ouioCompliance Office.

Drugs and Alcohol

Substance abuse is incompatible with the healthsafety of our employees. The possession, salseotillegal drugs while performing your
job is not permitted under any circumstances. Sirlyi] we prohibit the consumption of alcohol in @ffices and at our facilities, unless appro
by the office or plant manager. See Breig and Alcohol-Free Workplace Polifgr more information.

Q: I occasionally smell alcohol on the breath of my co-workewho operates machinery at our plant. Do | have an
obligation to report my co-worker?

A: Yes. Operating machinery while intoxicated is extremely dangrous. We care about the health and welfare of our

employees. You should report the incidents to your supervisoruman resources representative or our Compliance
Office.




WE ARE COMMITTED TO OUR CUSTOMERS AND
COMMUNITIES

We are committed to fair competition. Competitiaives us to continue to develop new and better vadys
doing business. We will continue to earn and marttee trust of our customers by competing faingnestly,
legally and ethically wherever we operate. We é&e eommitted to operating in an environmentallpsoous

and respectful manner. This section outlines whakpected from each of us in our dealings withcustomers
and communities.

Fair Dealing

We are committed to the concept of fair and vigeroompetition. We compete on the basis of the tyualithe products and services we offer.
Your role is to deal fairly with our customers, pliers, business partners, competitors and otla&ehbblders. You must not misrepresent facts,
conceal information, abuse confidential informatiruse manipulation to obtain an unfair advantagen conducting business.

Antitrust

We comply with all competition laws (called antiast laws in some countries) in the markets whexelwbusiness. These laws vary by country,
but generally prohibit competitors from restraincampetition by, for example, price fixing, bid gigg, tying arrangements and dividing
territories or customers. They also prohibit otueti-competitive practices, such as setting distdbresale prices or abusing dominant market
positions.

Given the complexity of competition laws, you shibabnsult with our Compliance Office whenever:
* You have questions about your obligations underpmdition law:

» Before entering discussions or agreements withnapetitor, customer, reseller or supplier about amgngement that could have the ef
of limiting competition.
You should be particularly careful when interactwigh competitors. To avoid even the appearan@naigreement, you should never discuss
with competitors such things as prices, terms &, $arritories, customers and bids. Please coataettorney listed in oukntitrust Compliance

Policyto address any questions concerning obligatioresmaply with this policy. See th&ntitrust Compliance Policfor more information.

Q: I'was recently at a trade association meeting and overheagaldrepresentative of a competitor talking about its pricing
strategy. | immediately left the room. Was that the right thing to do?

A: Yes. Removing yourself from the meeting reduces the risk thatomeone might think you were engaged in fixing
prices or other inappropriate activity. Contact our ComplianceOffice to report the incident and do not share any of
the information you may have heard at the meeting with ayof your colleagues.




Anti-Corruption

Anti-corruption laws generally prohibit offeringytorizing or receiving bribes, kickbacks or anlgestimproper payment for the purpose of
obtaining or retaining business. You should neeeept, give or promise anything that could be prieted as intending to improperly influence a

commercial or governmental transaction.

Q: A foreign customs official detains import product due tancorrect paperwork but offers to release the goods for a
payment. | was told this is customary in this country. $ it allowed?

A: No. You must fix the paperwork and contact an attorneyikted in our Anti-Corruption Policy . Providing money, gifts
or entertainment to the foreign official would violate U.S laws, as well as laws of other countries.

Regardless of competitive pressures or local grestiyou must avoid even the appearance of unlamffuence when dealing with government
officials, as well as employees of state-ownedamtiolled enterprises. Given the complexity of amtiruption laws, you should work with an
attorney listed in ouAnti-Corruption Policyto address any questions concerning obligatiomstaply with this policy. See th&nti-Corruption

Policy for more information.
Gifts and Entertainment

Offering gifts to current or potential customers easily create the appearance of a conflict ef@st. Examples of gifts include: meals, travel
and travel accommodations for business or perqaurabses; tickets to sporting or cultural eveniscalints not available to the general public;

cash gifts including gift cards; and wine or alcbho

We treat gift giving to customers or potential cusérs in the private sector differently from thaséhe public sector. For private sector
customers (or potential customers), we draw argtitin between “lavish” gifts, which are genergitphibited, and “token” nowrash gifts, whicl
are generally permissible. Cash gifts including géfrds are never permitted. “Lavish” gifts - afidyéts that exceed, or might be expected to
exceed, $250 in value should be reported to ourpgliance Office to determine whether the gift is mggiate. For more information on the
distinction between “lavish” gifts and “token” giftsee “WE ARE COMMITTED TO OUR STOCKHOLDERS-Coqffi of Interest.”

For public sector customers (or potential custoérsluding governmental entities, governmentaéfis and representatives, the legal
requirements related to business gifts, meals atettainment are complex and apply both to our egg#s and third parties acting on our bel
including sales agents. No gift or entertainmerdarof form or value may be offered to any governmlegrtity, government official or

representative without the prior approval of aoraiey listed in our Anti-Corruption Policy.




Trade

We must comply with trade regulations applicableuo international transactions. Trade regulatiomeer activities such as importing, exporting
and engaging in certain financial transactions.és@mple, all imported products entering the Un¢ates must clear customs (customs

examines shipments to confirm, among other thiogsntry of origin markings and special labelinguiegments). Our international transactions
must also comply with various trade restrictions: Example, we cannot export products or servicestintries that are embargoed by the U.S.
government or sell to certain persons and entiitidsr specific end uses. If you are in any wayoiwed with importing or exporting our products

or services, you must ensure that you:

* have proper authorization before exporting or inipgrgoods across national bord
»  know your customers and how they intend to usethducts you sell thel

« and work with an attorney listed in otirade Policyto be absolutely sure that the transaction is mal@nce with applicable laws. £
our Trade Policyfor more information.

Environment

We are proud of the role we play in ensuring thatammmunities have access to safe, clean drinkatgr by making quality products that are
vital to a sustain- able water infrastructure. ke equally proud of our environmental stewardshipaking those products and in running our
business using modern sustainable principles.

We strive to comply with all applicable environmaiaws and regulations. We are also committeditormizing the impact of our business on
the environment with methods that are socially eesjble, scientifically based, economically sound austainable.

Q: I'work in sales. A distributor has contacted me about did that includes “Buy America“ provisions. | think | k now
what this means. May | proceed?

A: Various domestic laws and regulations promote purchases certain goods manufactured in the United States. The:
laws and regulations are complex. For example, different stamdds apply to different programs. You should contac
an attorney listed in our Trade Policy who will work with you to ensure that the products meet the pplicable
requirements.

Q: I think certain of our manufacturing processes could be doné a different manner that would lessen their impact o1
the environment and potentially save the company money. Waimanagement like to hear my ideas?

A: Yes. Our Core Values promote both a culture of innovatiorand continuous improvement and a commitment to
minimizing our environmental impact. Please contact your immeidte supervisor or manager or your local
environment, health and safety representative.

Our commitment to the environment extends to heglgimployees understand the environmental perforenahour business and pursuing
process modifications that prevent pollution, reBuless waste and minimize the use of naturauess.

Following safe environmental practices is requingur policies and applicable law. It is also tight thing to do. We need your help in
implementing our environmental policy. If you beamaware of any situation that may negatively




affect how our operations impact the environmelgage discuss it with your local environment, Heahd safety representative. See our
Sustainability Policy for more information.

Political Activities and Contributions

We encourage you to be a responsible citizen whiicfates in civic and political activities. Howew any decision to become involved is
entirely personal and voluntary. Your personaltl activities must be done on your own time aiiith your own resources. At all times, you
must make it clear that your views and actionsyate own.

Corporate political contributions are permittedyowith the prior written approval of our Generalu®sel, and only to the extent permitted by
law. If you interact with government officials dmetcompanys behalf, you must familiarize yourself with thevgaapplicable to those interactic

WE ARE COMMITTED TO OUR STOCKHOLDERS

We are committed to providing returns to our stad&hrs. However, under no circumstances will weitae
integrity for profits. We will comply with all appable legal requirements and stock exchange ralaing to
corporate organization and governance and seauttading. Many people play a part in ensuring our

compliance in these very important areas. This@ecf our Code outlines what is expected from eafals.
Accounting and Financial Reporting

The integrity of our financial statements and otlegulatory filings is non-negotiable. It is craldo successfully operating our business, and to
maintaining the confidence and trust of our stod#téis, customers, business partners and otherrstlalezs. Our business records must be
accurate, truthful and complete without restrictimrgualification.

Everybody involved with our financial reporting pess plays a key role in our commitment to honesity accurately record and report financial
information. We depend on you to ensure that afigactions and balances are timely and accuratedyded, classified and summarized in
accordance with our financial and accounting pcasti

Never misrepresent our financial or operationafgrarance or otherwise knowingly compromise thegritg of our financial statements. Do not
enter information in our books or records thatntitshally hides, misleads or disguises the trueneapf any financial or nofinancial transactiot
result or balance. Our financial disclosures mestdasonable with the understanding that what vgitmiot disclose can be just as important as
what we disclose.

If you are responsible for overseeing, operatingvaluating our internal controls over financiglogting, make sure you perform your duties in
accordance with our policies, guidance and insiwacif you are asked to provide, review or certifformation related to our internal controls,
provide the information requested and otherwispard in a full, accurate and timely manner. Finadlg sure to retain, protect and dispose of
financial records in accordance with applicablalegquirements and our information managementiesli




Q: I think a team member may have negotiated a contract thahcludes an unwritten side agreement that could prove
detrimental to the company. | don’t know whether this sideagreement is known to the people responsible for
evaluating the company’s financial reporting obligationsrelated to this contract. What should | do?

A: Report the matter immediately to our Compliance Office or ty using the Helpline. You may also notify the
company’s Audit Committee at auditcommittee@muellerwp.com.

Conflicts of Interest

You have a responsibility to make decisions basetthe interests of the company without regard to tieey might personally benefit you. A

conflict may occur when your private or professidnterests interfere in any way - or even appear

to interfere - with the interests of the companyeiif you did not intend for your actions to ceeatconflict of interest, the perceptions of a
conflict by others can be just as damaging.

If you are faced with a potential conflict of inést, ask yourself:

»  Would this activity create an incentive for meberperceived by others to create an incentive fmrtmbenefit personally at the
expense of the company?

*  Would this activity harm my reputation, negativetypact my ability to do my job or potentially hatire company

*  Would this activity embarrass the company or meshowed up on the front page of a newspaperag~

If the answer is “yes” to any of these questiohsentthe relationship or situation may be likelycteate a conflict of interest and you should
probably avoid it.

Because conflicts of interest can sometimes béditfto identify and assess, we have provided taadil guidance below to address several ¢
where conflicts of interest often arise. If you are situation that may create a conflict of ietdr or the appearance of a conflict of interest,

review it with your direct supervisor or with oun@pliance Office.

Outside Employment,Business Venture and Investmentsyour secondary employment, outside business venamd other commercial or
financial activities must not take away from youingary responsibility to the company. Outside basmactivities may be conducted during non-
working hours only and cannot interfere with yoatisfactory work performance. You may not use camggeguipment or resources in
connection with these outside activities and yosthmever engage in any outside employment or atti@rity that competes with the company,
violates your confidentiality or other obligatiottsthe company or otherwise reflects negativelyrencompany. Likewise, you may not use
information about business opportunities learnechfyour role at the company for your own or anyelse’s benefit. You should also avoid
making personal investments in companies that ctenpi¢h the company when the investment might caoiseppear to cause, you to act in a
way that could harm the company.




Q: How do | know whether an activity | am engaged in outsle of work creates an actual or potential conflict of
interest?

A: It is not possible to anticipate all circumstances thamight signal potential conflicts. A conflict situation can arise
when you take actions or have interests that may make it di€ult to perform your company work objectively and
effectively. Contact your human resources representative or our Complnce Office if you are in doubt.

Q: Why do close personal relationships pose a potentiptoblem in business situations?

A: In short, your judgment or loyalty to the company may be compromised. For example, if you engage a friend
family member on behalf of the company to conduct work or proide products and services to the company, it mi
be difficult to balance your personal relationship with you duties and responsibilities to the company.

Friends and Relatives.You should avoid participating in a potential orstxg business relationship between the compadyaay of your
relatives, spouse or significant other, or clogenfits. As a first step, you should disclose to youmediate supervisor any relationship you have
with a friend or relative who is an employee or ewaf a customer, supplier or competitor of the pany. You should not use your position
within the company to influence the hiring of &fid or relative; similarly, if a friend or relatii®also an employee of the company, you should

not be in a position to influence employment of@enance, compensation or promotional decisionsiatie friend or relative.

Gifts and Entertainment. Accepting gifts from current or potential supplierendors or service providers can easily creaafipearance of a
conflict of interest. Examples of gifts include: atg travel and travel accommodations for busioeggersonal purposes; tickets to sporting or
cultural events; discounts not available to theegelnpublic; cash gifts including gift cards; vengooduct samples for personal use; and wine or

alcohol.

We treat the acceptance of gifts from supplieragees or service providers in the private sectffedintly from those in the public sector. For
private sector suppliers, vendors or service prengdor potential suppliers, vendors or servicevigers), we draw a distinction between “lavish”
gifts, which are generally prohibited, and “tokerdn-cash gifts, which are generally permissiblestCgifts including gift cards are never

permitted.

Q: Does our policy require that | never accept a gift from a busiess contact or give a gift to a business contact.

A: No. The occasional exchange of “token” nomash gifts is permitted. Lavish gifts, on the other handnust be reportec
to our Compliance Office to determine whether the gift is apprpriate.

For information related to giving gifts, see “We aommitted to our customers and communities s@ifitd Entertainment.” The legal
requirements related to business gifts, meals ateftainment where a government official or repnéstéve is involved are complex and apply
both to employees and representatives of the coypariuding sales agents. No gift or entertainmafrany form or value may be offered to or
accepted from any governmental entity, or goverrirofitial or representative, without the prior appal of an attorney listed in our Anti-
Corruption Policy. You should contact our Chief Gaimnce Officer if you have any questions. Alse sgeAnti-Corruption Policyfor more

information.




“Lavish” gifts - and all gifts that exceed, or migte expected to exceed, $250 in value shouldfated to our Compliance Office to determine
whether the gift is appropriate. In addition, cerigifts should not be accepted under any circunt&s, including loans from individuals or
organizations dealing with the company, cash giaetiand private or personal discounts not apprwyetthe company. Gifts given with the intent

to bribe, make a kickback or place undue influesmeg of course, illegal.

We treat “token” non-cash gifts differently. We oganize that the occasional exchange of these abstsall value gifts are a common business
practice meant to provide a legitimate opportutotinteract, create goodwill and establish trusirdquent and moderate business meals and
entertainment with clients and infrequent invitasdo attend local sporting or cultural eventsifis gluring the holidays may be appropriate
provided that they are not “lavish” and do not teesn appearance of impropriety. For example, yay be asked to play golf with a customer or
vendor - we recognize this is often an appropaaie normal way to conduct business in our industoybe sure, you should pre-clear with our
Compliance Office any gift that exceeds or is expeto exceed $250 in value.

Dealing with Suppliers.Purchasing decisions must be made solely on thies bhguality, reputation, service, cost and simdampetitive factors.
We caution against engaging in social relationshijpls current or prospective suppliers that magiifere with your ability to perform your job
objectively or create an appearance of a conffiatterest. In dealing with suppliers, keep in mthé following best practices:

» Purchase materials and services fairly and imphptigject the influence of bias or favoritis

* Expenses related to attendance at a supplier sgmhewent that provides a business opportunitytfiercompany should be paid by
company, rather than the supplier.

» Solicitation or acceptance of a bribe, kickbaclsiamilar consideration is illegal and constitutesiugrds for immediate termination of
employment.
Governance Opportunities.You must obtain the approval of our Chief Comple@ifficer prior to accepting any opportunity toveeas a

director (or in a similar function) of a for-profiusiness.

Q: My co-worker’s sister is a representative for one of our sugpers. Should | report this relationship?

A: Yes. Most likely this relationship will not create an gsue. But to avoid a conflict of interest or an appearance af
conflict of interest, you should inform our Compliance Office.

Q: I heard from a team member that we are planning to acquire gublicly- traded company, but it hasn’t been
announced yet. May | tell my friend to consider buying stockn the target company?

A: No. Not only would this violate your confidentiality obligations to the company, but you could also be chargeuith
insider trading.

Insider Trading

Federal and state securities laws prohibit insideting and so do we. Insider trading means trag@wyrrities on the basis of material, non-public
information or sharing this information with anotheerson so they can trade. Information is considienaterial if a reasonable investor would

consider it important to his or her decision to blugld or sell the security. You may have accessdinle information about the company or other
companies such as current or potential suppliergpmers or acquisition targets. You are obligédddeep this information confidential and you,

your family




members and individuals with whom you have a sigaift personal relationship must never use thid kininformation to trade in any
company’s securities. Likewise, you should nevewrfe stock tips or share inside information witty @ther person who might use it to trade
stock. See thinsider Trading Policyfor more information.

Records Retention and Information Management

Our records are important assets and must be mdsg@geopriately. Each of us is responsible forinitg, protecting and appropriately dispos
of company records in accordance with applicabledad policy. See olRecords Retention and Information Management Paliw)/the related
retention schedule for information on what, how &archow long documents should be retained. &etse we incur costs to retain our records
have a business interest in ensuring that we retdinthose records that are relevant to our bgsine

In addition, you may receive an instruction fromeito time from an attorney in the Legal Departniergreserve all documents that may be
relevant to a particular legal matter. Please cgmjith these requests.

Company Assets

Our continued success depends on the effectivefuseailable resources. We offer you access tadbls you need to do your job effectively,
including facilities, furniture, supplies, equipmemd information technology resources. In retwaexpect you to treat company assets with
and respect and to guard against waste and abuses€ets should not be used for your personafibenéor the benefit of other, non-company
related entities or persons.

Intellectual Property and Confidential Information

Our intellectual property and other confidentidbimmation are valuable assets. Protecting thisrmé&tion is vital to our ability to effectively
conduct our business. Intellectual property inctudepyrights, patents, licenses, trademarks ade seacrets. Confidential information includes
contract terms, customer lists, proposals, pragjkots, business plans, processes and other infiomthat we have not released publicly or wt
is not available through other public methods. Ag pf your work, intellectual property or confidirh information may become available to y:
Always be careful to protect confidential infornmatibelonging to us, as well as confidential infotiorabelonging to our customers, business
partners and other stakeholders. Take reasonapdgcphand electronic precautions to safeguardrfeemation from a variety of threats, such as
error, fraud, sabotage, industrial espionage aivéqy violations.

Share confidential information only with employedso have a legitimate business need to know or @ilters who are covered by contractual
non- disclosure agreements. Be very careful whigmgaabout confidential information. Don't talk ait it in public places and never share it
with non-company individuals, including family meerb and friends. Also, don't leave documents otihénopen. You never know who may
overhear a conversation or see sensitive printedrah




Q: Our new team member has a lot of industry experience that @would like to use to our advantage. Is it okay for him
to share with us what he knows?

A: Yes and no. It is okay and even helpful to learn frona new team member, but be careful. He or she can share his or
her general knowledge and experience but cannot share confidentiafimmation, trade secrets or other intellectual
property belonging to the former employer.

Public Disclosure

Sharing material information with our stockholdeegjulators and the public at the right time, anthe right manner, is an important part of
doing business as a public company. It is alsoiredipy law. As a public company, we regularly thse material information through our filin
with various regulatory agencies, press releasesja reports and earnings calls. We are commiittendaking all disclosures in a manner
designed to provide appropriate access to mataf@imation for all stockholders, investors and ublic in a timely, non-selective manner.

You play an important role in helping us to fulfilese obligations. If you are approached by, ceive a call from, the media or a member of the
investment community, refer the caller to Corpo@tenmunications or Investor Relations.

Q: A local newspaper reporter contacted me to ask me about the leva capacity utilization at our plant. How should |
respond?

A: Unless you have been given specific authority to speak alidhis topic on our behalf, you should refer the reporter tc
the Director of Communications.

We have designated a few employees, including &@® @nd CFO, to speak on our behalf. This allow®speak with a consistent voice. See
Regulation F-D/Public Disclosure Polidgr more information.

Social Media

The way we communicate with each other continuevtidve with the rise of new media and next gemematommunications tools. While these
changes create new opportunities for communicatiwhcollaboration, they also create new respoiitgsifor you.

We offer general guidelines that you should comsideen using social media, including Facebook, kitik, Yahoo! Groups, YouTube and
Twitter among others. These include a requirenteattytou take personal responsibility for your useazial media and suggestions that you
communicate in the first person (“I believe”), rattthan in the third person (“The company belieye®’ make clear that you are not speaking for
the company and to encourage you to pause and lbiioke posting. See tl8ocial Media Policyor more information.




CONCLUSION

Thank you for taking the time to read our Code famanaking it an integral part of Mueller Water Buzts. We hope you find it useful in guiding
your behavior and decisions as you carry out yaily dctivities. As a reminder, if you are not atdeget an answer to a question or resolve an
issue under our Code by working with your immedratmager or supervisor or if you feel uncomfortdhlking with them for any reason, ple:

contact one of the fol- lowing resources:
Compliance Office or Chief Compliance Officer at (70)206-4200 or compliance@muellerwp.com

Local human resources representative or an attornein the Legal Department

Anonymous Helpline at 1-800-569-9358 or https://inthwgrc.com/muellerwp



Exhibit 31.1

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

I, Gregory E. Hyland, certify that:

1.
2.

| have reviewed this Quarterly Report on FofivQlof Mueller Water Products, In

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

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

The registrant’s other certifying officer(s)daiare responsible for establishing and maintgmlisclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bgd)) and internal control over financial repogtias defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedutes tiesigned und
our supervision, to ensure that material informatielating to the registrant, including its condated subsidiaries, is
made known to us by others within those entitiestigularly during the period in which this rep@teing prepared;

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

c) Evaluated the effectiveness of the registragtislosure controls and procedures and presentinisi report our
conclusions about the effectiveness of the disctosantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

d) Disclosed in this report any change in thestgnt's internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an ameport) that has
materially affected, or is reasonably likely to eéilly affect, the registrant’s internal contreles financial reporting;
and

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

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

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

Dated: February 7, 2014

/sl Gregory E. Hyland

Gregory E. Hyland
Chief Executive Officer



Exhibit 31.2

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

I, Evan L. Hart, certify that:

1.
2.

| have reviewed this Quarterly Report on Fofi¥Qlof Mueller Water Products, In

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

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

The registrant’s other certifying officer(s)daiare responsible for establishing and maintgmlisclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bgd)) and internal control over financial repogtias defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedutes tiesigned und
our supervision, to ensure that material informatielating to the registrant, including its condated subsidiaries, is
made known to us by others within those entitiestigularly during the period in which this rep@teing prepared;

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

c) Evaluated the effectiveness of the registragtislosure controls and procedures and presentinisi report our
conclusions about the effectiveness of the disctosantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

d) Disclosed in this report any change in thestgnt's internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an ameport) that has
materially affected, or is reasonably likely to eéilly affect, the registrant’s internal contreles financial reporting;
and

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

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

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

Dated: February 7, 2014

/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 Quarterly ReparForm 10-Q of Mueller Water Products, Inc. (tB®@mpany”) for the quarter ended
December 31, 2013 (the “Report”), |, Gregory E. ahd, Chief Executive Officer of the Company, cgrtjjursuant to 18 U.S.C. §1350, as adopted
pursuant to 8906 of the Sarbanes-Oxley Act of 2€&;

(1) The Report fully complies with the requirementsSeftion 13(a) or 15(d) of the Securities Exchangeof1934; an

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

Dated: February 7, 2014

/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 Quarterly ReparForm 10-Q of Mueller Water Products, Inc. (tB®@mpany”) for the quarter ended
December 31, 2013 (the “Reportl) Evan L. Hart, Senior Vice President and Chiefdricial Officer of the Company, certify, pursuanii8 U.S.C
81350, as adopted pursuant to 8906 of the Sarl@xley- Act of 2002, that:

(1) The Report fully complies with the requirementsSeftion 13(a) or 15(d) of the Securities Exchangeof1934; an

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

Dated: February 7, 2014

/s/ Evan L. Hart

Evan L. Hart,

Senior Vice President
and Chief Financial Officer



