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EXPLANATORY NOTE

This registration statement on Form S-8 is being filed by Mueller Water Products, Inc., a Delaware corporation (the “Registrant”), to register the
offering of deferred compensation obligations pursuant to the Mueller Water Products, Inc. Non-Employee Directors Deferred Compensation Plan (the
“Plan”), which will become effective as of October 1, 2026. The Plan provides eligible non-employee directors of the Registrant with the opportunity to
voluntarily defer all or a portion of their Cash Compensation and/or Stock Compensation (each as defined in the Plan), subject to the terms of the Plan.
The deferred compensation obligations of the Registrant under the Plan are unfunded, unsecured promises of the Registrant to make distributions in the
future of the amounts deferred under the Plan. The purpose of this registration statement on Form S-8 (the “Registration Statement”) is to register these
obligations. A more detailed description of the Plan is set forth in Part II of this Registration Statement.

PART I
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS
The information specified in Item 1 and Item 2 of Part I of Form S-8 is omitted from this Registration Statement in accordance with the provisions
of Rule 428 under the Securities Act, and the introductory note to Part I of Form S-8. The documents containing the information specified in Part I of

Form S-8 will be delivered to participants in the equity benefit plan covered by this Registration Statement as specified by Rule 428(b)(1) under the
Securities Act.

PART I1
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The Registrant hereby incorporates by reference into this Registration Statement the following documents previously filed with the SEC;
provided, however, we are not incorporating by reference any information furnished (but not filed) under Item 2.02 or Item 7.01 of any Current Report
on Form 8-K:

1) Annual Report on Form 10-K for the fiscal year ended September 30, 2025, filed on November 19, 2025;

2) Quarterly Reports on Form 10-Q for the quarters ended December 31, 2025, March 31, 2026, and June 30, 2026, filed on February 5,
2026, May 6, 2026, and August 6, 2026, respectively;

3) Current Reports on Form 8-K filed on October 24, 2025, November 6, 2025 (Film No. 251459089), February 12, 2026, February 23,
2026, and June 18, 2026; and

“ the description of common stock contained in Exhibit 4.2 to our Annual Report on Form 10-K for the fiscal year ended September 30,
2020, filed on November 19, 2020.

In addition, all documents filed by the Registrant with the Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, on or
subsequent to the date of this Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement which indicates
that all securities offered have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in
this Registration Statement and to be a part hereof from the date of filing of such documents. Any statement contained in any document incorporated or
deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent
that a statement contained herein, or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein,
modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this Registration Statement.
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Item 4. Description of Securities.
Deferred Compensation Obligations

Under the terms of the Plan, non-employee directors of the Registrant who elect to participate (each, a “Participant”) may elect to defer twenty-
five percent (25%), fifty percent (50%), seventy-five percent (75%) or one hundred percent (100%) of the director’s Cash Compensation and/or Stock
Compensation (each as defined in the Plan) in any plan year by submitting timely deferral elections.

The deferred compensation obligations of the Registrant under the Plan (the “Obligations”) are unfunded, unsecured obligations of the Registrant
to make distributions in the future of the amounts deferred under the Plan.

Cash Compensation deferred under the Plan may be deemed invested in Company Stock (defined as a hypothetical investment under which an
account or portion thereof is deemed to be invested entirely in the Registrant’s common stock) and/or one or more Investment Funds (as defined in the
Plan) as selected by the Participant. Stock Compensation deferred under the Plan is deemed invested solely in Company Stock. In the absence of an
effective election, a Participant’s account shall be deemed invested in Company Stock.

The value of each Participant’s account deemed invested in Company Stock fluctuates with the fair market value of the Registrant’s common
stock and any settlement of an account deemed invested in Company Stock will be satisfied with shares registered separately under the Mueller Water
Products, Inc. Third Amended and Restated 2006 Stock Incentive Plan, as may be amended or substituted from time to time (the “Incentive Plan”) and
as separately registered on the then current and effective registration statement on Form S-8 for such Incentive Plan at the time of any such settlement.

Participants may elect to receive distributions upon the occurrence of a Distributable Event (the earlier of the Participant’s disability or separation
from service) commencing on either (i) the first January 1 following the Distributable Event (as defined in the Plan), or (ii) the first January 1 following
the later of the Distributable Event or the date on which the Participant reaches Full Retirement Age (as defined in the Plan). If a Participant fails to
make a timely election, the Designated Benefit Commencement Date (as defined in the Plan) shall be the first January 1 following the occurrence of a
Distributable Event.

Distributions may be made in a single lump sum payment or in annual installments over a period not to exceed ten (10) years. If a Participant fails
to make a timely election, the designated form shall be a single lump sum payment.

In the event of a Participant’s death before full distribution of the Participant’s account, the remaining account balance shall be distributed to the
Participant’s beneficiary as a single lump sum payment.

Account balances deemed invested in Investment Fund(s) are distributed in cash, and account balances deemed invested in Company Stock are
distributed in shares of the Registrant’s common stock.

Subject to certain conditions, a Participant may make one set of changes to the Participant’s distribution election, provided such change is made at
least 12 months before the Benefit Commencement Date that would apply absent the change, does not become effective until 12 months after it is filed,
and results in the Designated Benefit Commencement Date being deferred to the fifth anniversary of the original Designated Benefit Commencement
Date.

Neither the Participant nor any beneficiary will have the right to, directly or indirectly, alienate, assign, transfer, pledge, anticipate or encumber
any amount that is or may be payable under the Plan, except as required by a Qualified Domestic Relations Order .

The foregoing summary of the Plan is qualified in its entirety by reference to the terms and conditions of the Plan, which is filed as Exhibit 4.3 to
this Registration Statement.

Item S. Interests of Named Experts and Counsel.

Not applicable.



Item 6. Indemnification of Directors and Officers.

Section 102(b)(7) of the Delaware General Corporation Law (the “DGCL”) permits a corporation to provide in its certificate of incorporation that
a director or officer of the corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director or officer, except for liability for (i) any breach of the director’s or officer’s duty of loyalty to the corporation or its stockholders,
(i1) acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) unlawful payment of dividends or
unlawful stock purchases or redemptions, (iv) any transaction from which the director or officer derived an improper personal benefit or (v) any officer
in any action by or in the right of the corporation. Article VII of the Registrant’s Second Restated Certificate of Incorporation (the “Restated COI”)
eliminates the personal liability of the Registrant’s directors and officers to the fullest extent permitted by the DGCL, subject to the exceptions set forth
in Section 102(b)(7) of the DGCL described above.

Section 145 of the Delaware General Corporation Law provides that a corporation may indemnify directors and officers as well as other
employees and individuals against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement in connection with specified
actions, suits or proceedings, whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation-a
“derivative action”), if they acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the corporation,
and, with respect to any criminal action or proceeding, had no reasonable cause to believe their conduct was unlawful. A similar standard is applicable in
the case of derivative actions, except that indemnification only extends to expenses (including attorneys’ fees) incurred in connection with defense or
settlement of such action, and the statute requires court approval before there can be any indemnification where the person seeking indemnification has
been found liable to the corporation.

Article VII of the Registrant’s Third Amended and Restated Bylaws (the “A&R Bylaws”) provides that the Registrant will indemnify any person
who was or is made a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding (including but not
limited to any appeal thereof), whether civil, criminal, administrative, or investigative, by reason of the fact that such person is or was a director or
officer of the Registrant elected or appointed as an officer by the Registrant’s board of directors (“Board of Directors”), or, if at a time when he or she
was a director or officer of the Registrant, is or was serving at the request of, or to represent the interests of, the Registrant as a director, officer, partner,
member, trustee, fiduciary, employee, agent or other similar capacity of another corporation, partnership, joint venture, limited liability company, trust,
employee benefit plan, charitable or not-for-profit public service organization, trade association or other enterprise, against expenses, judgments, fines,
penalties and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding if such
person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Registrant, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. In the case of derivative actions,
indemnification under the A&R Bylaws is limited to expenses actually and reasonably incurred in connection with the defense or settlement of such
action, and no indemnification shall be made where the person has been adjudged liable to the Registrant unless a court determines that such person is
fairly and reasonably entitled to indemnity despite such adjudication.

The Registrant has in effect a directors and officers liability insurance policy indemnifying the Registrant’s directors and officers for certain
liabilities incurred by them, including liabilities under the Securities Act, and the Exchange Act. The Registrant pays the entire premium of this policy.

The Registrant has entered into indemnification agreements with each of the Registrant’s directors and officers that provide the maximum
indemnity allowed to directors and officers by Section 145 of the Delaware General Corporation Law and which allow for certain additional procedural
protections.

These indemnification provisions and the indemnification agreements may be sufficiently broad to permit indemnification of the Registrant’s
officers and directors for liabilities (including reimbursement of expenses incurred) arising under the Securities Act.

Item 7. Exemption from Registration Claimed.

Not applicable.



Item 8. Exhibits.

See the Exhibit Index immediately preceding the signature pages hereto, which is incorporated by reference as if fully set forth herein.

Item 9. Undertakings.

(@

The undersigned Registrant hereby undertakes:
1) to file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i)  toinclude any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth
in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or
any material change to such information in the Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the registration statement is on Form S-8, and the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant
to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in this Registration Statement;

(b)

©

2) that, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof; and

3 to remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.



EXHIBIT INDEX

Exhibit
Number Description
4.1 Second Restated Certificate of Incorporation of Mueller Water Products, Inc. Incorporated by reference to Exhibit 3.2 to Mueller Water
Products, Inc. Form 8-K (File no. 001-32892) filed on January 25, 2012.
4.2 Third Amended and Restated Bylaws of Mueller Water Products, Inc. Incorporated by reference to Exhibit 3.1 to Mueller Water Products,
Inc. Form 8-K (File no. 001-32892) filed on May 1, 2025.
4.3* Mueller Water Products, Inc. Non-Employee Directors Deferred Compensation Plan

S5.1% Opinion of King & Spalding LLP
23.1* Consent of Ernst & Young LLP
23.2% Consent of King & Spalding LLP (included as exhibit 5.1 hereto)

24.1* Power of Attorney (included on signature page),

107* Filing Fee Table

* Filed herewith
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, Mueller Water Products, Inc. certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Atlanta, State of Georgia, on September 21, 2026.

MUELLER WATER PRODUCTS, INC.

By: /s/ Melissa Rasmussen

Melissa Rasmussen
Senior Vice President, Chief Financial Officer

POWER OF ATTORNEY

Each person whose signature appears below hereby severally and individually constitutes and appoints Paul McAndrew and Melissa Rasmussen,
each of them severally, the true and lawful attorneys and agents of each of us to execute in the name, place and stead of each of us (individually and in
any capacity stated below) any and all amendments to this Registration Statement on Form S-8 and any subsequent registration statement filed by the
Registrant pursuant to Rule 462(b) of the Securities Act or to Instruction E to Form S-8, in each case which relates to this Registration Statement, and all
instruments necessary or advisable in connection therewith and to file the same with the SEC, each of said attorneys and agents to have the power to act
with or without the others and to have full power and authority to do and perform in the name and on behalf of each of the undersigned every act
whatsoever necessary or advisable to be done in the premises as fully and to all intents and purposes as any of the undersigned might or could do in
person, and we hereby ratify and confirm our signatures as they may be signed by our said attorneys and agents or each of them to any and all such
amendments and instruments.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
indicated on the dates indicated.

Signature Title Date
/s/ Paul McAndrew Chief Executive Officer and Director September 21, 2026
Paul McAndrew (principal executive officer)

/s/Melissa Rasmussen Senior Vice President, Chief Financial Officer September 21, 2026

Melissa Rasmussen

/s/ Richelle R. Feyerherm

Richelle R. Feyerherm

/s/ Stephen C. Van Arsdell

Stephen C. Van Arsdell

/s/ Christian A. Garcia

Christian A. Garcia

/s/ Brian C. Healy

Brian C. Healy

/s/ Christine Ortiz

Christine Ortiz

/s/ Gregg C. Sengstack

Gregg C. Sengstack

/s/ Jeffery S. Sharritts

Jeffery S. Sharritts

/s/ Bentina Chisolm Terry

Bentina Chisolm Terry

/s/ Leland G. Weaver

Leland G. Weaver

(principal financial officer)

Chief Accounting Officer

(principal accounting officer)

Non-Executive Chair and Director

Director

Director

Director

Director

Director

Director

Director

September 21, 2026

September 21, 2026

September 21, 2026

September 21, 2026

September 21, 2026

September 21, 2026

September 21, 2026

September 21, 2026

September 21, 2026



Exhibit 4.3
MUELLER WATER PRODUCTS, INC.
NON-EMPLOYEE DIRECTORS DEFERRED COMPENSATION PLAN

Effective as of October 1, 2026
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ARTICLE I.
PURPOSE

Section 1.01 Plan History. Mueller Water Products, Inc. (“Mueller” or “Company”), by duly adopted resolutions of the Board of Directors of
Mueller Water Products, Inc., established, through the provisions in this document, the Mueller Water Products, Inc. Non-Employee Directors Deferred
Compensation Plan (“Plan”), effective as of October 1, 2026.

Section 1.02 Purpose. The purpose of the Plan is to permit eligible non-employee directors of the Company to elect to defer compensation
pursuant to a nonqualified deferred compensation arrangement. The Plan is intended to constitute an unfunded non-qualified deferred compensation
plan.

ARTICLE II.
DEFINITIONS

Section 2.01 Definitions. Whenever the initial letter of a word or phrase is capitalized herein, the following words and phrases shall have the
meanings stated below unless a different meaning is plainly required by the context:

(a) “Account” means, with respect to a Participant, the bookkeeping account maintained to reflect the Participant’s interest under the Plan. When
the context so permits, “Account” also means the amount credited to the Account.

(b) “Administrator” means the Committee or such other person as the Committee designates as Administrator. To the extent that the Administrator
delegates a duty or responsibility to an agent, the term “Administrator” shall include such agent.

(c) “Applicable Form” means a form provided by the Administrator for making an election or designation under the Plan. To the extent permitted
by the Administrator, an Applicable Form may be provided and/or an election or designation made electronically.

(d) “Beneficiary” means the person or persons entitled to receive benefits under the Plan with respect to a Participant after the Participant’s death,
as determined pursuant to Section 7.04.

(e) “Benefit Claim” means a request or claim for a benefit under the Plan, including a claim for greater benefits than have been paid.

(f) “Benefit Commencement Date” means the date on which distribution of a benefit under the Plan is made, if paid as a lump sum, or begins, if
paid in installments.

(g) “Board” or “Board of Directors” means the Company’s Board of Directors.

(h) “Cash Compensation” means Compensation payable to a Director in cash.

1



(i) “Code” means the Internal Revenue Code of 1986, as amended from time to time.
(j) “Committee” means the Compensation and Human Resources Committee of the Board.
(k) “Company” means Mueller Water Products, Inc. and any successor thereof that adopts the Plan.

(1) “Company Stock” means a hypothetical investment under which an Account or portion of an Account is deemed to be invested entirely in the
Company’s common stock.

(m) “Compensation” means, with respect to a Director for a Plan Year, the total amount of compensation paid to the Director for services
performed as a Director during that Plan Year.

(n) “Deferral Election” means a deferral election filed by a Participant pursuant to Article IV.
(o) “Denial” or “Denied” means a denial, reduction, termination, or failure to provide or make payment (in whole or in part) of a Plan benefit.

(p) “Designated Benefit Commencement Date” means the date elected by a Director for distribution (or commencing distribution, if payable in
installments) of the Director’s Account. Except as expressly provided below, a Participant’s Designated Benefit Commencement Date must be one of the
following:

(1) the first January 1 following the occurrence of a Distributable Event; or

(2) the first January 1 following the later of (A) the occurrence of a Distributable Event or (B) the date on which the Participant reaches Full
Retirement Age.

If a Director fails to elect a Designated Benefit Commencement Date pursuant to Article V, the Director’s Designated Benefit Commencement Date shall
be the first January 1 following the occurrence of a Distributable Event. Notwithstanding the preceding provisions, to the extent provided in
Section 5.03, a Participant may defer the Participant’s original Designated Benefit Commencement Date to the fifth anniversary of such date.

(q) “Designated Form” means the form in which a Director has elected for the Director’s Account to be distributed. The “Designated Form” must
be either (i) a single lump sum payment or (ii) annual installments beginning on the Designated Benefit Commencement Date and continuing over the
next following anniversaries of such date for a designated number of years, not to exceed a total of 10 annual installments. Each installment shall consist
of a percentage of the remaining Account, which shall be equal to (i) one divided by (ii) one plus the number of installments remaining after the
installment for which the calculation is being made. If a Director fails to elect a Designated Form pursuant to Article V, the Designated Form shall be a
single lump sum payment.



(r) “Director” means an individual who is not employed by any Employer.

(s) “Disability” or “Disabled” means, with respect to a Participant, that the Participant (i) is unable to engage in any substantial gainful activity by
reason of any medically determinable physical or mental impairment that can be expected to result in death or to last for a continuous period of at least
12 months, or (ii) is, by reason of any medically determinable physical or mental impairment that can be expected to result in death or to last for a
continuous period of at least 12 months, receiving income replacement benefits for a period of not less than three months under an accident and health
plan covering employees of the Employer. The Administrator shall determine the existence of Disability on the basis of reasonable medical evidence.

(t) “Distributable Event” means, with respect to a Participant, the earlier of the Participant’s (i) Disability or (ii) Separation from Service.

(u) “Elective Deferral” means an amount deferred by a Participant under the Plan pursuant to the Participant’s Deferral Election.

(v) “Elective Deferral Credit” means an amount credited to a Participant’s Account on account of the Participant’s Elective Deferrals, as provided
in Section 6.02.

(w) “Employer” means the Company and its subsidiaries. For purposes of the preceding sentence, a “subsidiary” is any corporation more than
50% of whose total combined voting stock of all classes is held by the Employer or by another corporation qualifying as a subsidiary pursuant to this

sentence.

(x) “Full Retirement Age” means the retirement age, determined under 42 U.S.C. Sec. 416(1), as of which an individual is entitled to the receipt of
an unreduced old age insurance benefit under the Federal Old Age, Survivors, and Disability Insurance Benefits Program.

(y) “Investment Credits” means, the Investment Credits for an Investment Fund, as determined in good faith by the Administrator pursuant to
Section 6.03.

(z) “Investment Fund” means a hypothetical investment fund under which the Investment Credits are determined pursuant to Section 6.03(b).
(aa) “Participant” means a current or former Director who has made a valid Deferral Election and whose entire Account has not been distributed.

(bb) “Plan” means the Mueller Water Products, Inc. Non-Employee Directors Deferred Compensation Plan, as set out in this document, as
amended from time to time.

(cc) “Plan Year” means the 12-month period beginning January 1 and ending December 31.

(dd) “Qualified Domestic Relations Order” has the meaning specified in ERISA Section 206(d)(3).
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(ee) “Separation from Service” means, with respect to a Participant, the Participant’s separation from service within the meaning of Code
Section 409A(a)(2)(i).

(ff) “Stock Compensation” means Compensation payable in the form of the Company’s common stock.

(gg) “Spouse” means the person to whom a Participant is married on the date of the Participant’s death, as determined under the laws of the
jurisdiction in which the Participant resides at such time.

(hh) “Unforeseeable Emergency” has the meaning given to such term by Code Section 409A and the guidance thereunder. In general, the term
means a severe financial hardship to the Participant resulting from (i) an illness or accident of the Participant, the Participant’s Spouse, or the
Participant’s dependent (as defined in Code Section 152(a)), (ii) loss of the Participant’s property due to casualty, or (iii) other similar extraordinary and
unforeseeable circumstances arising as a result of events beyond the Participant’s control, including any event constituting “unforeseeable emergency”
within the meaning of Code. A Director shall not be considered to have an Unforeseeable Emergency to the extent that the Director’s severe financial
hardship can be relieved (i) through reimbursement or compensation by insurance or otherwise or (ii) by the liquidation of the Director’s assets, to the
extent liquidation of such assets would not itself cause severe financial hardship. The Administrator shall be the sole and final judge of Unforeseeable
Emergency, after considering such evidence, including the financial statements and records of the Participant, as it may require.

Section 2.02 Rules of Interpretation.

(a) The Plan is intended to comply with Code Section 409A, and it shall be interpreted and administered in accordance with such intent. Except as
provided in the preceding sentence or as otherwise expressly provided herein, the Plan shall be construed, enforced, and administered, and the validity
thereof determined, in accordance with the internal laws of the State of Delaware without regard to conflict of law principles, and the following
provisions of this Section.

(b) Words used herein in the masculine shall be construed to include the feminine, where appropriate, and vice versa, and words used herein in the
singular or plural shall be construed to include the plural or singular, where appropriate.

(c) Headings and subheadings are used for convenience of reference only and shall not affect the interpretation of any provision hereof.
(d) If any provision of the Plan shall be held to violate the Code or be illegal or invalid for any other reason, that provision shall be deemed null
and void, but the invalidation of that provision shall not otherwise affect the Plan. The Administrator, pursuant to its authority to interpret the Plan, may

sever from the Plan any provision or exercise of a right that otherwise would result in a violation of Code Section 409A.

(e) Reference to any provision of the Code or other law shall be deemed to include a reference to the successor of such provision.
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ARTICLE III.
ELIGIBILITY AND PARTICIPATION

A Director is automatically eligible to participate upon becoming a Director. Participation shall commence upon the Director’s filing of a valid
Deferral Election with the Administrator.

ARTICLE IV.
ELECTIONS TO DEFER

Section 4.01 Deferral of Compensation. A Director may elect pursuant to this Article to defer a portion of the Director’s Cash Compensation
and/or Stock Compensation by filing a Deferral Election with the Administrator during the applicable election period established by the Administrator.
Amounts deferred pursuant to a Participant’s election shall be withheld from the Participant’s Compensation and credited to the Participant’s Account as
provided in Section 6.03.

Section 4.02 Initial Deferral Election. During the Director’s first year of eligibility to participate, a Director may be eligible to make a special
Deferral Election pursuant to this Section to defer (i) 25%, 50%, 75%, or 100% of the Director’s Cash Compensation and/or (ii) 25%, 50%, 75%, or
100% of the Director’s Stock Compensation for services performed after the date on which the Director files a Deferral Election with the Administrator.
A Deferral Election pursuant to this Section must be filed within the enrollment period specified by the Administrator, which period shall end not later
than 30 days after the later of: (i) October 1, 2026 or (ii) the date the individual has become a Director.

Section 4.03 Annual Deferral Elections. A Director may elect to defer (i) 25%, 50%, 75%, or 100% of the Director’s Cash Compensation and/or
(i1) 25%, 50%, 75%, or 100% of the Director’s Stock Compensation for services performed during a Plan Year by filing a Deferral Election during the
enrollment period established by the Administrator, which period shall end not later than December 31 of the year preceding the Plan Year in which the
services are to be performed.

Section 4.04 Irrevocability of Deferral Elections. Except as provided in Section 4.05, a Deferral Election, once made, shall remain in effect until it
is changed or revoked by filing a new Deferral Election with the Administrator. Any such revocation or change shall become effective as of the first day
of the Plan Year beginning after a new Deferral Election is filed, provided that the new Deferral Election was filed within the applicable election period
established by the Administrator and ending before the first day of such Plan Year.

Section 4.05 Waiver of Deferral Election As a Result of Unforeseeable Emergency. A Director who has suffered an Unforeseeable Emergency may
apply to the Administrator to waive the Director’s Deferral Election for the remainder of the Plan Year. The Director’s application shall include a signed
statement of the facts constituting the Unforeseeable Emergency and any other facts requested by the Administrator to enable it to evaluate the need for
a waiver. The Administrator, in its sole discretion, may waive the Director’s Deferral Election, if it determines that the Director has suffered an
Unforeseeable Emergency. The waiver shall become effective as soon as administratively practicable after the Administrator’s decision and apply to
Compensation payable on or after such effective date.



ARTICLE V.
ELECTIONS REGARDING TIME AND FORM OF DISTRIBUTIONS

Section 5.01 General Provisions. A Director may elect a Designated Benefit Commencement Date and/or Designated Form only as provided in
this Article. To be effective, an election pursuant to this Article must be filed with the Administrator on an Applicable Form within the required election
period.

Section 5.02 Initial Election. A Director may elect a Designated Benefit Commencement Date and/or Designated Form (i) before the beginning of
the Plan Year in which the Director first becomes eligible to participate or, (ii) if the Director is first eligible to participate as of a date other than the first
day of a Plan Year, within 30 days after the Director first becomes eligible to participate (or, if the Director makes a Deferral Election during such
30-day period, at the time the Director makes such Deferral Election). For purposes of clause (ii) of the preceding sentence, a Director’s eligibility to
participate in a deferred compensation plan that must be aggregated with this Plan for purposes of the Code Section 409A shall be treated as eligibility
under the Plan, to the extent required by Code Section 409A.

Section 5.03 Election Changes. A Participant may, pursuant to this Section, (i) defer the Participant’s original Designated Benefit Commencement
Date to the fifth anniversary of such date, and/or (ii) change the Participant’s Designated Form; provided that a Participant shall be limited to one set of
election changes pursuant to this Section. A Participant’s election change pursuant to this Section shall not be valid until 12 months after it is filed, and
it shall be valid only if it is made at least 12 months before the Benefit Commencement Date that would apply in the absence of the change.
Notwithstanding the preceding provisions, a Participant may not make an election pursuant to this Section after the Participant’s Separation from
Service.

ARTICLE VI
PARTICIPANT ACCOUNTS

Section 6.01 Establishment of Accounts. The Administrator shall establish an Account on behalf of each Participant as of the date the Participant
becomes a Participant. The Administrator shall credit and charge such Accounts as provided in this Article. A Participant’s interest in the Participant’s
Accounts shall be 100% vested at all times.

Section 6.02 Elective Deferral Credits. A Participant’s Elective Deferral Credits shall be credited to the Participant’s Account as soon as
administratively practicable after they are withheld from the Participant’s Compensation.
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Section 6.03 Investment Credits.

(a) For purposes of determining the earnings and losses credited to a Participant’s Account, the Participant may elect for the portion of the
Director’s Account attributable to Cash Compensation only be deemed invested in Company Stock and/or deemed invested in an Investment Fund or
Investment Funds. The portion of the Participant’s Account deemed invested in either Company Stock or deemed invested in an Investment Fund shall
be a whole percentage, with the aggregate invested equal to 100% of the Participant’s Account. To elect either Company Stock and/or an Investment
Fund or Investment Funds in which the Participant wishes for the Participant’s Account attributable to Cash Compensation to be deemed invested,
accordingly, or to change an existing election, a Participant must file an Applicable Form with the Administrator or its delegate specifying the
Participant’s election. The Participant’s election shall become effective as soon as administratively practicable after it is received by the Administrator or
its delegate. In the absence of an effective election pursuant to this Section, the Participant’s Accounts shall be deemed invested in Company Stock. In
all instances and without exception, deferrals of a Participant’s Stock Compensation shall be deemed invested in Company Stock and such investment
cannot be changed.

(b) Before the due date for filing Deferral Elections for a Plan Year, the Administrator shall determine the formula or other methodology to be
used in determining Investment Credits under the Investment Fund(s) for that Plan Year and notify Directors of its determination. The Administrator
may change such formula or methodology at any time, provided that no such change shall be applied retroactively, if retroactive application of the
change would reduce the Investment Credits for any Plan Year. As of the last day of each calendar month, the Administrator shall credit each
Participant’s Account with Investment Credits for the portion of the Participant’s Account deemed invested in the Investment Fund(s).

(c) In determining Investment Credits under an Investment Fund and crediting such amounts to a Participant’s Account, the Administrator may use
such methods and make such estimates as it deems reasonable.

Section 6.04 Reduction of Accounts to Reflect Distributions. On the date of any distribution pursuant to the Plan with respect to a Participant, the

Participant’s Account shall be reduced by the amount of the distribution.

ARTICLE VIL
DISTRIBUTION OF ACCOUNTS

Section 7.01 Distribution on Designated Benefit Commencement Date. Except as expressly provided in the following provisions of this Article, a
Participant’s Account shall be distributed to the Participant in the Participant’s Designated Form beginning as of the Participant’s Designated Benefit
Commencement Date. For purposes of the Plan, amounts payable at any time during the month of January shall be deemed to have been distributed on
January 1.



Section 7.02 Distributions on Death. If a Participant dies before the distribution of the Participant’s entire Account, the remainder of the
Participant’s Account shall be distributed to the Participant’s Beneficiary as a single lump sum payment as soon as administratively practicable (and not
more than 60 days) after the Participant’s death.

Section 7.03 Distribution on Account of Unforeseeable Emergency. If a Participant incurs an Unforeseeable Emergency, the Participant may apply
to the Administrator for a distribution from the Participant’s Account of an amount needed to satisfy the Unforeseeable Emergency. If the Administrator
approves the Participant’s application, the approved distribution shall be made as a lump sum to the Participant as soon as administratively practicable
following the Administrator’s decision. The amounts distributed with respect to an Unforeseeable Emergency may not exceed the amounts necessary to
satisfy such emergency, plus amounts necessary to pay taxes reasonably anticipated as a result of the distribution, after taking into account the extent to
which such hardship is or may be relieved through reimbursement or compensation by insurance or otherwise, by the waiver of a Deferral Election
pursuant to Section 4.05, or by liquidation of the Participant’s assets (to the extent that the liquidation of such assets would not itself cause severe
financial hardship to the Participant).

Section 7.04 Determination of Beneficiary. A Participant may designate a Beneficiary or change an existing Beneficiary designation by filing an
Applicable Form with the Administrator. To be effective, the Beneficiary designation or change must be received by the Administrator during the
Participant’s life. If a Participant does not make an effective Beneficiary designation, or if all designated Beneficiaries predecease the Participant or die
before the complete distribution benefits hereunder, the Participant’s Beneficiary shall be (i) the Participant’s Spouse, if the Participant’s Spouse
survives the Participant, (ii) if there is no surviving Spouse, the Participant’s descendants (including legally adopted children or their descendants) per
stirpes; (iii) if there is neither a surviving Spouse nor surviving descendants, to the duly appointed and qualified executor or other personal
representative of the Participant to be distributed in accordance with the Participant’s will or applicable intestacy law; or (iv) if no such representative is
duly appointed and qualified within 30 days after the date of death, those persons who would be entitled to share in the distribution of the Participant’s
estate under the provisions of the applicable statute then in force governing the descent of intestate property, in the proportions specified in such statute.
The Administrator may determine the identity of the distributees, and in so doing may act and rely upon any information it may deem reliable upon
reasonable inquiry, and upon any affidavit, certificate, or other paper believed by it to be genuine, and upon any evidence believed by it to be sufficient.
If the Administrator has any doubt as to the proper Beneficiary, the Administrator may withhold payments hereunder until the matter is finally
adjudicated. However, any payment made by an Employer in good faith and in accordance with the Plan document shall fully discharge the Plan, the
Administrator, the Employer, and all other persons from all further obligations with respect to that payment.

incapable of personally receiving and giving a valid receipt for any payment due (unless prior claim therefor shall have been made by a duly qualified
guardian or other legal representative), then, unless and until claim therefor shall have been made by a duly appointed guardian or other legal
representative of such person, the Employer may provide for such payment or any part thereof to be made to any other person or institution then
contributing toward or providing for the care and maintenance of such person. Any such payment shall be a payment for the account of such person and
a complete discharge of any liability of the Employer and the Plan therefor.



Section 7.06 Small Balance Cash-Out. Notwithstanding anything to the contrary in this Article VII, the Administrator may at any time and without
regard to whether a payment event has occurred, direct in writing an immediate lump sum payment of the Participant’s Account if the balance of such
Account, combined with any other amounts required to be treated as deferred under a single plan pursuant to Code Section 409A, does not exceed the
applicable dollar amount under Code Section 402(g)(1)(B), provided any other such aggregated amounts are also distributed in a lump sum at the same
time.

Section 7.07 Acceleration of or Delay in Payments. Notwithstanding anything to the contrary in this Article VII, the Administrator, in its sole and
absolute discretion, may elect to accelerate the time or form of payment of a Participant’s Account, provided such acceleration is permitted under Treas.
Reg. Section 1.409A-3(j)(4). The Administrator may also, in its sole and absolute discretion, delay the time for payment of a Participant’s Account, to
the extent permitted under Treas. Reg. Section 1.409A-2(b)(7).

ARTICLE VIIL
ADMINISTRATION

Section 8.01 Powers and Responsibilities of the Administrator.

(a) The Administrator shall have full responsibility and discretionary authority to control and manage the operation and administration of the Plan.
The Administrator is authorized to accept service of legal process on behalf of the Plan. To the fullest extent permitted by applicable law, any action
taken by the Administrator pursuant to a reasonable interpretation of the Plan shall be binding and conclusive on all persons claiming benefits under the
Plan, except to the extent that a court of competent jurisdiction determines that such action was arbitrary or capricious.

Notwithstanding any other provision of the Plan, no Director who is a member of the Committee shall participate in a decision involving the Director’s
own particular rights or benefits under the Plan.
(b) The Administrator’s discretionary powers include, but are not limited to, the following:

(1) to interpret Plan documents, decide all questions of eligibility, determine whether a Participant’s Separation from Service has occurred,
determine the amount, manner, and timing of distributions under the Plan, and resolve any claims for benefits;

(2) to prescribe procedures to be followed by a Participant, Beneficiary, or other person applying for benefits;
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(3) to appoint or employ persons to assist in the administration of the Plan and any other agents as it deems advisable;
(4) to adopt such rules as it deems necessary or appropriate; and

(5) to maintain and keep adequate records concerning the Plan, including sufficient records to determine each Participant’s eligibility to
participate and the Participant’s interest in the Plan, and its proceedings and acts in such form and detail as it may decide.

Section 8.02 Certificates and Reports. The Administrator may rely on all certificates and reports made by any duly appointed accountant and on all
opinions given by any duly appointed legal counsel, which legal counsel may be counsel for the Employer. Expenses against which a member of the
Committee shall be indemnified hereunder shall include, without limitation, the amount of any settlement or judgment, costs, counsel fees, and related
charges reasonably incurred in connection with a claim asserted, or a proceeding brought or settlement thereof.

Section 8.03 Indemnification. The Employer shall indemnify and hold harmless the Administrator, any person serving on a committee that serves
as Administrator, and any officer, employee, or director of an Employer to whom any duty or power relating to the administration of the Plan has been
properly delegated from and against any cost, expense, or liability arising out of any act or omission in connection with the Plan, unless arising out of
such person’s own fraud or bad faith. The foregoing right of indemnification shall be in addition to any other rights to which any such person may be
entitled as a matter of law, but shall be conditioned upon the person’s notifying the Employer of the claim of liability, cost, or expense within 60 days of
receiving notice thereof and offering the Employer the right to participate in and control the settlement and defense of the claim.

Section 8.04 Expenses. The Employer shall bear all expenses of administering the Plan.

ARTICLE IX.
CLAIMS PROCEDURE

Section 9.01 General Provisions. All Benefit Claims must be made in accordance with procedures established by the Administrator from time to
time. A Benefit Claim and any appeal thereof may be filed by the claimant or the claimant’s authorized representative. All communications pursuant to
this Article shall be provided pursuant to the notice provisions of the Plan.

Section 9.02 Decision on Initial Claim. If a claimant properly files a Benefit Claim, the Administrator shall review the claim and notify the
claimant of its approval or Denial of the claim within 90 days (45 days in the case of a Disability Benefit Claim) after receiving it. If the Administrator
needs more time to consider the claim, it may extend the review period by up to 90 additional days (30 additional days in the case of a Disability Benefit
Claim), provided that it notifies the claimant within the initial period why an extension is needed and when it expects to reach a decision. If the
Administrator Denies a claim, it shall provide the claimant with notice of (i) the specific reasons for the Denial, (ii) any Plan provisions on which the
Denial is based, (iii) a description of any additional material or information needed and why such material or information is necessary, and (iv) a
description of the applicable review process and time limits.
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Section 9.03 Appeal of Denied Claim. A claimant may appeal the Administrator’s Denial of the claimant’s claim by filing an appeal with the
Administrator within 60 days (180 days in the case of a Disability Benefit Claim) after receiving notice of the Denial. The claimant’s appeal shall be
deemed filed upon receipt by the Administrator. If the claimant does not file a timely appeal, the Administrator’s decision shall be deemed final and
binding on all persons. In connection with the claimant’s appeal, the claimant may submit comments, documents, records, and any other information
relating to the claimant’s claim. The Administrator shall provide the claimant, upon request, reasonable access to, and copies of, all documents, records,
and other information relevant to the claim, without regard to whether the Administrator considered those documents, records, and/or information in its
initial Denial.

Section 9.04 Decision on Appeal. The Administrator shall fully and fairly review the claimant’s timely appeal and notify the claimant of its
decision within 60 days (45 days in the case of a Disability Benefit Claim) after receiving the claimant’s appeal request. If the Administrator needs
additional time to consider the appeal, it may extend its decision period by up to 60 additional days (45 additional days in the case of a Disability Benefit
Claim), provided that it notifies the claimant during the initial period why an extension is needed and when it expects to reach a decision. If the
Administrator denies the appeal, it shall provide the claimant with notice of the specific reasons for the Denial and any Plan provisions on which it is
based. It shall also notify the claimant that the claimant is entitled to receive, upon request and free of charge, reasonable access to and copies of all
documents, records, and other information relevant to the claim.

Section 9.05 Finality of Decision of Appeal. The Administrator’s decision on appeal shall be final and binding on all persons.

Section 9.06 Legal Action. A claimant may not bring any legal action relating to a claim for benefits under the Plan unless and until the claimant
has followed the claims procedures under the Plan and exhausted the claimant’s administrative remedies under Sections 9.01 through 9.05. No such
legal action may be brought more than twelve (12) months following the notice of denial of benefits under Section 9.04, or if no appeal is filed by the
applicable appeals deadline, twelve (12) months following the appeals deadline.

ARTICLE X.
AMENDMENT AND TERMINATION

The Plan shall continue in force with respect to any Participant until the completion of any payments due hereunder. The Company may, however,
amend the Plan at any time as it deems appropriate; provided, however, that no such amendment shall (i) deprive any Participant or Beneficiary of any
benefit accrued under the Plan before the adoption of such amendment; (ii) result in an acceleration of benefit payments in violation of Code
Section 409A and the guidance thereunder, or (iii) result in any other violation of Section 409A or the guidance thereunder.
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Notwithstanding the foregoing, the Company, by action taken by the Board, may terminate the Plan and pay Participants and Beneficiaries their
Account balances in a single lump sum at any time, to the extent and in accordance with Treas. Reg. Section 1.409A-3(j)(4)(ix).

ARTICLE XI.
MISCELLANEOUS

Section 11.01 Employer’s Obligation. The Employer’s only obligation hereunder shall be a contractual obligation to make payments to
Participants and Beneficiaries entitled to benefits provided for herein when due. Nothing herein shall give a Participant, Beneficiary, or other person any
right to a specific asset of an Employer, other than as an unsecured general creditor of the Employer.

Section 11.02 Director Rights. Nothing contained herein shall confer any right on a Participant to be continued as a Director.

Section 11.03 Non-Alienation. Except as otherwise required by a Qualified Domestic Relations Order, no right or interest of a Participant or other
Beneficiary under this Plan shall be subject to voluntary or involuntary alienation, assignment, or transfer of any kind.

Section 11.04 Notices. To be effective, a notice under the Plan must be in writing and mailed by United States mail, postage prepaid, addressed as
follows:

(a) if to the Employer or Administrator, addressed to the Administrator at the Company’s principal offices; and,

(b) if to a Participant, Beneficiary, or claimant, to such person’s last known address; provided, however, any person may, from time to time,
change the address to which notices shall be mailed, or authorize notices to be sent by electronic transmission pursuant to specific instructions, by
providing written notice of such new address or means of transmission pursuant to this Section.

that shall succeed to substantially all of its assets and business through merger, acquisition, or consolidation. The Plan shall also be binding upon all
Participants, Beneficiaries, and other persons asserting a claim with respect to or on account of such person’s benefits under the Plan. The Company may
assign any or all of its liabilities under this Plan in connection with any restructuring, recapitalization, sale of assets, or other similar transactions
affecting an Employer without the consent of the Participant.

Section 11.06 Counterparts. This Plan may be executed in any number of counterparts, each of which shall constitute but one and the same
instrument and may be sufficiently evidenced by any one counterpart.
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Section 11.07 Compliance with Code Section 409A. This Plan is intended to be administered in compliance with Code Section 409A and each
provision of the Plan shall be interpreted consistent with Code Section 409A. Although intended to comply with Code Section 409A, this Plan shall not
constitute a guarantee to any Participant or Beneficiary that the Plan in form or in operation will result in the deferral of federal or state income tax

liabilities or that the Participant or Beneficiary will not be subject to the additional taxes imposed under Code Section 409A. The Employer shall have
no legal obligation to a Participant with respect to taxes imposed under Code Section 409A.
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Exhibit 5.1

King & Spalding LLP
1180 Peachtree Street, NE
Suite 1600

KING & SPALDING Atlanta, Georgia 30309-3521
Tel: (404) 572-4600
Fax: (404) 572-5100
www.kslaw.com

September 21, 2026

Mueller Water Products, Inc.
1200 Abernathy Road N.E.
Suite 1200

Atlanta, Georgia 30328

Re: Mueller Water Products, Inc. Form S-8 Registration Statement

Ladies and Gentlemen:

We have acted as counsel for Mueller Water Products, Inc., a Delaware corporation (the “Company”), in connection with the preparation and
filing of a Registration Statement on Form S-8 to be filed by the Company with the Securities and Exchange Commission (the “Registration Statement™)
under the Securities Act of 1933, as amended (the “Act”). The Registration Statement relates to up to $75,000,000 of deferred compensation obligations
of the Company (the “Deferred Compensation Obligations”), which represent unsecured obligations of the Company to pay deferred compensation in
the future in accordance with the Mueller Water Products, Inc. Non-Employee Directors Deferred Compensation Plan, effective October 1, 2026 (the
“Plan”).

In our capacity as counsel to the Company, we have examined and relied upon the accuracy of original, certified, conformed or photographic
copies of such records, agreements, certificates and other documents as we have deemed necessary or appropriate to enable us to render the opinions set
forth below. In all such examinations, we have assumed the genuineness of signatures on original documents and the conformity to such original
documents of all documents submitted to us as certified, conformed or photographic copies and, as to certificates of public officials, we have assumed
the same to have been properly given and to be accurate. As to matters of fact material to this opinion, we have relied, without independent verification,
upon statements and representations of representatives of the Company and public officials.

Based upon the foregoing, and subject to the assumptions, qualifications and limitations set forth herein, we are of the opinion that:

When issued in accordance with the provisions of the Plan, the Deferred Compensation Obligations will constitute valid and binding obligations
of the Company, enforceable against the Company in accordance with the terms of the Plan, except to the extent that enforcement thereof may be limited
by (a) bankruptcy, insolvency, reorganization, receivership, fraudulent transfer, moratorium or other law relating to or affecting creditors’ rights
generally and (b) general principles of equity, regardless of whether enforceability is considered in a proceeding at law or in equity.



This opinion is limited in all respects to the Delaware General Corporation Law and the applicable federal laws of the United States of America,
and no opinion is expressed with respect to the laws of any other jurisdiction or any effect that such laws may have on the opinions expressed herein.
This opinion is limited to the matters stated herein, and no opinion is implied or may be inferred beyond the matters expressly stated herein.

This opinion is given as of the date hereof, and we assume no obligation to update this opinion to reflect any facts or circumstances that may
hereafter come to our attention or any changes in any laws or regulations which may hereafter occur.

We consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are in
the category of persons whose consent is required under Section 7 of the Act.

Sincerely,

/s/ King & Spalding LLP



Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement on Form S-8 pertaining to the Mueller Water Products, Inc. Non-Employee
Directors Deferred Compensation Plan of our reports dated November 19, 2025, with respect to the consolidated financial statements of Mueller Water
Products, Inc. and the effectiveness of internal control over financial reporting of Mueller Water Products, Inc. included in its Annual Report (Form
10-K) for the year ended September 30, 2025, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

Atlanta, Georgia
September 21, 2026



Calculation of Filing Fee Tables
S-8

Mueller Water Products, Inc.

Table 1: Newly Registered Securities
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75,000,000.00
Total Fee Offsets: $0.00
Net Fee Due: $10,358.00

Offering Note

' (1) The Deferred Compensation Obligations are unsecured obligations of the registrant to pay up to
$75,000,000 of deferred compensation from time to time in the future in accordance with the terms of the
Mueller Water Products, Inc. Non-Employee Director Deferred Compensation Plan (the "Plan™). (2) The
amount of Deferred Compensation Obligations registered is based on an estimate of the amount of
compensation participants may defer under the Plan and is estimated solely for the purpose of
calculating the registration fee pursuant to Rule 457(h) of the Securities Act of 1933, as amended.
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