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December 16, 2008
To My Fellow Stockholders:

It is my pleasure to invite you to attend the 2009 Annual Meeting of Stockholders of Mueller Water Products, Inc. to be held on
Wednesday, January 28, 2009 at 10:00 A.M. local time at the Four Seasons Hotel in Atlanta, Georgia. The meeting will begin with
a discussion of and voting on the matters described in the attached Proxy Statement and Notice of Annual Meeting, followed by my
report on Mueller Water Products financial performance and operations.

The attached Proxy Statement is a critical element of the corporate governance process. lts purpose is to answer your questions,
and to provide you with information about our Board of Directors and executive officers and a discussion of proposals that require
your vote.

Your vote is important to us. It is important that your views be represented whether or not you plan to attend the Annual Meeting.

The Board s recommendations are included with the description of each proposal in this Proxy Statement. In summary, the Board
recommends that stockholders vote FOR proposals 1, 2, 3 and 4. We encourage you to take the time to read each of the proposals
and vote promptly by using either the Internet or telephone, or by returning a completed proxy card.

We look forward to seeing you at the 2009 Annual Meeting. For your convenience, a map and directions are provided on the back
of this document. On behalf of the management and directors of Mueller Water Products, | want to thank you for your continued
support and confidence in our company.

Sincerely,
Gregory E. Hyland

Chairman of the Board, President and Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON JANUARY 28, 2009

To the Stockholders:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Mueller Water Products, Inc., a Delaware corporation
( Mueller Water Products or the Company ), will be held at 10:00 A.M., local time, on Wednesday, January 28, 2009 at the Four
Seasons Hotel, 75 Fourteenth Street, Atlanta, Georgia 30309, for the following purposes:

1. To elect, as members of the Board of Directors to serve for the ensuing year, the ten nominees named in the
accompanying Proxy Statement;

2. To approve the conversion of all outstanding shares of Series B Common Stock into shares of Series A Common Stock
as further described in the accompanying Proxy Statement;

3. To approve an amendment to the Amended and Restated 2006 Stock Incentive Plan to increase the number of shares
reserved for issuance under that plan by 8,000,000 shares;

4. To ratify the appointment of Ernst & Young LLP as the Company s independent registered public accounting firm for
fiscal 2009; and

5. To transact such other business as may properly come before the Annual Meeting and any adjournment thereof.
Holders of record of the Company s common stock at the close of business on December 3, 2008, the record date for voting at the
Annual Meeting, are entitled to notice of and to vote at the Annual Meeting or any adjournment thereof.

By Order of the Board of Directors
RoBERT BARKER

Corporate Secretary

Atlanta, Georgia

December 16, 2008
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Please note that attendance at the meeting will be limited to stockholders of Mueller Water Products, Inc. as of the record
date (or their authorized representatives). You will be required to provide the admission ticket that is detachable from
your proxy card or provide other evidence of ownership. If your shares are held by a bank or broker, please bring to the
meeting your bank or broker statement evidencing your beneficial ownership of Mueller Water Products stock to gain

admission to the meeting.
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1200 Abernathy Road, N.E.
Suite 1200

Atlanta, Georgia 30328

PROXY STATEMENT

The Company is furnishing this Proxy Statement in connection with the solicitation by the Board of Directors (the Board or the

Board of Directors ) of Mueller Water Products, Inc. ( Mueller Water Products orthe Company ) of proxies for its Annual Meeting of
Stockholders and any adjournments of the meeting (the Annual Meeting ) for the purposes set forth in the accompanying Notice of
Annual Meeting of Stockholders. The Annual Meeting will be held on Wednesday, January 28, 2009 at 10:00 A.M., local time, at
the Four Seasons Hotel, 75 Fourteenth Street, Atlanta, Georgia 30309.

QUESTIONS ABOUT VOTING AND THE ANNUAL MEETING
What is the purpose of this Proxy Statement?

This Proxy Statement provides information regarding matters to be voted on at the Annual Meeting. Additionally, it contains certain
information that the Securities and Exchange Commission (the SEC ) requires the Company to provide annually to its stockholders.
The Proxy Statement is also used by the Company s Board of Directors to solicit proxies to be used at the Annual Meeting. Proxies
are solicited to give all stockholders of record an opportunity to vote on the matters to be presented at the Annual Meeting, even if
they cannot attend the meeting in person. The Board has designated a Proxy Committee, which will vote the shares represented by
proxies at the Annual Meeting in the manner indicated by the proxies. The members of the Proxy Committee are Gregory E.

Hyland, Evan L. Hart and Robert Barker.

The Proxy Statement is being made available to the holders of the Series A Common Stock and Series B Common Stock
beginning on or about December 16, 2008.

Who is entitled to vote on the matters discussed in the Proxy Statement?

The Company has issued and outstanding shares of two series of common stock: Series A Common Stock and Series B Common
Stock, which are together referred to as the common stock . You are entitled to vote if you were a stockholder of record of Series A
Common Stock or Series B Common Stock of Mueller Water Products as of the close of business on December 3, 2008. There are
differences in the voting rights of the Series A Common Stock and the Series B Common Stock, which are described in this Proxy
Statement. Your shares can be voted at the meeting only if you are present in person or represented by a valid proxy.
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What constitutes a quorum for the Annual Meeting?

The holders of a majority of the voting power of the outstanding shares of common stock as of the close of business on the record
date, December 3, 2008, must be present, either in person or represented by proxy, to constitute a quorum necessary to conduct
the Annual Meeting. On the record date, there were issued and outstanding 29.643.521 shares of Series A Common Stock and
85,844,920 shares of Series B Common Stock. This total excludes treasury shares, which are not considered outstanding for
financial reporting purposes. Shares represented by proxies received but marked as abstentions or as withholding voting authority
for any or all director nominees, and shares represented by proxies received but reflecting broker non-votes, will be counted as
present at the meeting for purposes of establishing a quorum.

How many votes am | entitled to for each share | hold?

With respect to the election of directors, the amendment of the Amended and Restated 2006 Stock Incentive Plan and the
ratification of the appointment of the independent registered public accounting firm, each share of Series A Common Stock
represented at the Annual Meeting is entitled to one vote and each share of Series B Common Stock represented at the Annual
Meeting is entitled to eight votes. With respect to the conversion of all outstanding shares of Series B Common Stock into shares of
Series A Common Stock, each share of Series A Common Stock and Series B Common Stock represented at the Annual Meeting
is entitled to one vote. All shares entitled to vote and represented by properly executed proxies received before the polls are closed
at the Annual Meeting, and not revoked or superseded, will be voted at the Annual Meeting in accordance with the instructions
indicated by those proxies.

What proposals will require my vote?

You are being asked to vote on the following:

The election of the ten director nominees named in this Proxy Statement (Proposal 1);

The conversion of all outstanding shares of Series B Common Stock into shares of Series A Common Stock (Proposal
2);

An amendment to the Amended and Restated 2006 Stock Incentive Plan to increase the number of shares reserved for
issuance under that plan by 8,000,000 shares (Proposal 3);

The ratification of the appointment of Ernst & Young LLP as the Company s independent registered public accounting
firm for fiscal 2009 (Proposal 4); and

Any other business properly coming before the meeting and any adjournment or postponement.
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What vote is required to approve each proposal, and how will my vote be counted?
Proposal 1: Election of Directors

Directors are elected by a plurality of the votes, which means that the ten nominees who receive the highest number of properly
executed votes will be elected as directors.

Proposal 2: Conversion of All Outstanding Shares of Series B Common Stock into Shares of Series A Common Stock

Approval of this proposal requires the affirmative vote of a majority of the votes entitled to be cast by the holders of Series A
Common Stock and Series B Common Stock, voting together as a single class. Any share that is not voted (whether by abstention
or otherwise) will have the effect of a vote against the proposal.

Proposal 3: Amendment to the Amended and Restated 2006 Stock Incentive Plan

Approval of this proposal requires the affirmative vote of a majority of the votes cast. Any shares that are not voted (whether by
abstention or otherwise) will have no impact on the vote.

Proposal 4: Ratification of the Appointment of the Independent Registered Public Accounting Firm

Approval of this proposal requires the affirmative vote of a majority of the votes cast. Any shares that are not voted (whether by
abstention or otherwise) will have no impact on the vote.

How does the Board of Directors recommend that | vote?

The Board recommends that you vote:

FOR election of the ten director nominees named in this Proxy Statement (Proposal 1);

FOR the conversion of all outstanding shares of Series B Common Stock into shares of Series A Common Stock
(Proposal 2);

FOR the amendment to the Amended and Restated 2006 Stock Incentive Plan to increase the number of shares
reserved for issuance under that plan by 8,000,000 shares (Proposal 3); and

FOR ratification of the appointment of Ernst & Young LLP as the Company s independent registered public accounting
firm for fiscal 2009 (Proposal 4).
How can | vote?

You can vote in person by completing a ballot at the Annual Meeting, or you can vote prior to the meeting by proxy. Even if you
plan to attend the meeting, we encourage you to vote your shares as soon as possible by proxy. You can vote by proxy using the
Internet, by telephone or by mail, as discussed below.
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How do | vote by proxy?

Vote by Internet: You can vote your shares using the Internet. Go to the website indicated on the proxy card or voting instruction
form and follow the instructions. Internet voting is available twenty-four hours a day, seven days a week until 11:59 p.m. Eastern
time on January 27, 2009. You will be given the opportunity to confirm that your instructions have been properly recorded. If you
vote on the Internet, you do NOT need to return a proxy card or voting instruction form. Please follow the instructions on the proxy
card or voting instruction form carefully.

If you hold your shares in street name or beneficial name (that is, you hold your shares through a broker, bank, or other nominee),
your ability to vote by Internet depends on the voting processes of the broker, bank or other nominee.

Vote by Telephone: You can vote your shares by telephone if you have a touch-tone phone. Dial the toll-free telephone number
indicated on the proxy card or voting instruction form and follow the instructions. Telephone voting is available twenty-four hours a
day, seven days a week until 11:59 p.m. Eastern time on January 27, 2009. Easy-to-follow voice prompts allow you to vote your
shares and confirm that your instructions have been properly recorded. If you vote by telephone, you do NOT need to return a
proxy card or voting instruction form. Please follow the instructions on the proxy card or voting instruction form carefully.

If you hold your shares in street name or beneficial name (that is, you hold your shares through a broker, bank, or other nominee),
your ability to vote by telephone depends on the voting processes of the broker, bank or other nominee.

Vote by Mail: If you prefer to vote by mail, mark the proxy card or voting instruction form, sign and date it, and return it in the
postage-paid envelope provided. If you sign the proxy card but do not specify how you want your shares to be voted, your shares
will be voted by the Proxy Committee in favor of the election of all of the director nominees and in accordance with the Board s
recommendations on the other proposals listed on the proxy card. All properly executed proxy cards received before the polls are
closed at the Annual Meeting, and not revoked or superseded, will be voted at the Annual Meeting in accordance with the
instructions indicated by those proxy cards.

Shares Held by Employee Stock Purchase Plans: If you hold (i) shares of the Company s Series A Common Stock through the
Mueller Water Products Employee Stock Purchase Plan or (ii) shares of the Company s Series B Common Stock through the Walter
Industries Employee Stock Purchase Plan, then your vote must be received by 11:59 p.m. Eastern time on January 27, 2009,

unless you vote in person at the Annual Meeting.

Can | assign my proxy to someone else?

If you want to assign your proxy to someone other than the Proxy Committee, you should cross out the names of the Proxy
Committee members appearing on the proxy card and insert the name(s) of up to three other people. The person(s) you have
assigned to represent you must present your signed proxy card and a completed ballot at the meeting to vote your shares.
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If you vote by proxy, you can revoke that proxy at any time before it is voted at the meeting. You can do this in one of the following
three ways:

(A)  Vote again on the Internet or by telephone prior to the meeting; or

(B)  Sign another proxy card with a later date and return it to us prior to the meeting; or

(C)  Attend the Annual Meeting in person and cast a ballot.
How will a proposal or other matter that was not included in the Proxy Statement be handled for voting purposes if it
comes up at the Annual Meeting?

If any matter that is not described in this Proxy Statement should properly come before the meeting, the Proxy Committee will vote
the shares represented by it in accordance with its members best judgment. The Proxy Committee will not use its discretionary
voting authority with respect to any validly conducted solicitation in opposition. In addition, shares represented by proxy cards that
are marked to deny discretionary authority to the Proxy Committee on other matters considered at the meeting will not be voted on
these matters and will not be counted in determining the number of votes cast with respect to those matters. At the time this Proxy
Statement was printed, the Company did not know of any other matters that might be presented for stockholder action at the
Annual Meeting.

Who will tabulate and certify the vote?

Representatives of Broadridge Financial Solutions, Inc. will tabulate and certify the vote, and Carl T. Hagberg and Associates will
act as the independent inspector of elections for the Annual Meeting.

What is the difference between a registered stockholder and a beneficial holder of shares?

If your shares are registered directly in your name with our transfer agent, BNY Mellon, you are considered a registered stockholder
with respect to those shares. If this is the case, the proxy materials have been sent or provided to you directly by Mueller Water
Products. Proxy materials may include an annual report, a proxy statement and a proxy card or voting instruction form, as
applicable.

If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial holder of the
shares held for you in what is known as street name. |f this is the case, the proxy materials have been forwarded to you by your
brokerage firm, bank or other nominee, or their agent which is considered the stockholder of record with respect to these shares.

As the beneficial holder, you have the right to direct your broker, bank or other nominee as to how to vote your shares by using the
voting instruction form included in the proxy materials, or by voting via telephone or the Internet. Follow the voting instructions
provided in your proxy materials.
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| am a beneficial holder. How are my shares voted if | do not return voting instructions?

Your shares may be voted if they are held in the name of a brokerage firm, even if you do not provide the brokerage firm with voting
instructions. Brokerage firms have the authority, under the rules of the New York Stock Exchange, to vote shares on certain routine
matters for which their customers do not provide voting instructions by the tenth day before the meeting. The election of directors
and the ratification of the appointment of Ernst & Young LLP as the Company s independent registered public accounting firm for
fiscal 2009 are considered routine matters. The conversion of all outstanding shares of Series B Common Stock into shares of
Series A Common Stock and the amendment of the Amended and Restated 2006 Stock Incentive Plan are not considered routine
under the applicable rules. When a proposal is not a routine matter and the brokerage firm has not received voting instructions from
the beneficial holder of the shares with respect to that proposal, the brokerage firm cannot vote the shares on that proposal. This is
called a broker non-vote. In tabulating the voting result for any particular proposal, shares that are subject to broker non-votes with
respect to that proposal will not be considered voted either for or against it. With respect to the three proposals scheduled to be
voted on at the Annual Meeting that will be decided by a majority or plurality of the votes cast, broker non-votes on any proposal

will have no effect on the outcome of the vote on that proposal at the Annual Meeting, assuming that a quorum is obtained. With
respect to the proposal to convert all outstanding shares of Series B Common Stock into shares of Series A Common Stock, broker
non-votes will have the effect of a vote against the proposal.

What does it mean if | receive more than one Mueller Water Products stockholder package?

If you receive more than one package of proxy materials, this means that you have multiple accounts holding Mueller Water
Products shares with brokers and/or our transfer agent. Please vote all of your shares by voting the control number on the proxy
card included in each package that you receive.

How are my Employee Stock Purchase Plan shares voted?

If you are a registered stockholder and/or you own Mueller Water Products shares in an Employee Stock Purchase Plan, and the
accounts are registered in the same name, you will receive one package of proxy materials representing your combined shares. If
your accounts are registered in different names, you will receive different packages of proxy materials. If you own shares only
through an Employee Stock Purchase Plan, you will receive a package of proxy materials representing those shares.

What happens if | abstain from voting?

If your shares are represented at the Annual Meeting, in person or by proxy, but you abstain from voting on a matter, or include
instructions in your proxy to abstain from voting on a matter, your shares will be counted for the purpose of determining if a quorum
is present, but will not be counted as either an affirmative vote or a negative vote with respect to that matter. With respect to the
three proposals scheduled to be voted on at the Annual Meeting that will be decided by a majority or plurality of the votes cast,
abstentions will have no effect on the outcome of the vote on that proposal at the Annual Meeting, assuming that a quorum is
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obtained. With respect to the proposal to convert all outstanding shares of Series B Common Stock into shares of Series A
Common Stock, abstentions will have the effect of a vote against the proposal.

What do | need to do if | want to attend the Annual Meeting?

You do not need to make a reservation to attend the Annual Meeting. However, attendance at the Annual Meeting is limited to
Mueller Water Products stockholders, members of their immediate families or their named representatives. You will be required to
provide the admission ticket that is detachable from your proxy card or provide other evidence of ownership. If your shares are held
by a bank or broker, please bring to the meeting your bank or broker statement evidencing your beneficial ownership of the
Company s common stock to gain admission to the meeting. The Company reserves the right to limit the number of representatives
who may attend the meeting.

Who is soliciting proxies?

The Company will bear the cost of soliciting proxies. In addition to soliciting stockholders by mail, the Company will request banks,
brokerage houses, and other custodians, nominees, and fiduciaries to forward solicitation materials to the beneficial owners of the
stock held of record by such persons and the Company will reimburse them for their reasonable out-of-pocket expenses incurred in
doing so. The Company may use the services of its officers and other employees of the Company who will receive no
compensation for their services, other than their regular compensation, to solicit proxies personally, by telephone or by facsimile
transmission. The Company has retained the services of The Altman Group, Inc. to aid in the solicitation of proxies, including the
solicitation of proxies from brokerage firms, banks, nominees, custodians, and fiduciaries, for a fee not anticipated to exceed
$7,000 plus expenses. Your cooperation in promptly voting by proxy via the medium of your choice will help to avoid additional
expense.

IN ORDER THAT YOUR SHARES OF COMMON STOCK MAY BE REPRESENTED AT THIS MEETING IN CASE YOU ARE
NOT PERSONALLY PRESENT, YOU ARE REQUESTED TO PLEASE SIGN, DATE, AND MAIL THE PROXY CARD OR
VOTING INSTRUCTION FORM PROMPTLY OR FOLLOW THE DIRECTIONS PROVIDED ON YOUR PROXY CARD OR
VOTING INSTRUCTION FORM.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on January 28,
2009:

This Proxy Statement and the Company s Annual Report to Security Holders are available at
www.muellerwaterproducts.com.

7
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CORPORATE GOVERNANCE

The Board has adopted Corporate Governance Guidelines that are posted on the corporate governance page of the Company s
website at www.muellerwaterproducts.com and are available in print to stockholders who request a copy. The Corporate
Governance Guidelines set forth the practices the Board will follow with respect to matters such as director responsibilities,
compensation, and access to management. In addition, the Corporate Governance Guidelines address the use of outside advisors,
management succession, and an annual self-evaluation of the Board.

Independence of Directors

Mr. Hyland, our Chairman, President and Chief Executive Officer, is not independent because he is a member of management and
an employee of the Company. Mr. O Brien is not independent under Section 303A.02(b) of the New York Stock Exchange Listed
Company Manual because he has served as an employee of the Company s former parent within the last three years. Mr. O Brien
has been Chairman and Chief Executive Officer of Walter Industries Homes and Finance Business since March 2006; other than
his service as a director, he currently has no material relationship with the Company.

The Board annually assesses the outside affiliations of each director to determine if any of these affiliations could cause a potential
conflict of interest or could interfere with the independence of the director. Based on information furnished by all directors regarding
their relationships with Mueller Water Products and its subsidiaries and research conducted by management with respect to outside
affiliations, the Board has determined that none of the directors has a material relationship with Mueller Water Products other than
his or her role as director, and, except as set forth above, each is independent because:

Each satisfies the categorical standards set forth below;

Each satisfies the independence standards set forth in Rule 10A-3 under the Securities Exchange Act of 1934, as
amended (the Exchange Act ); and

Each satisfies the criteria for independence set forth in Section 303A.02(b) of the New York Stock Exchange Listed
Company Manual.
A determination of independence under these standards does not mean that a director is disinterested under Section 144 of the
Delaware General Corporation Law. Each director, relevant Committee and the full Board may also consider whether any director
is disinterested in any transaction brought before the Board of any Committee.

Categorical Standards of Independence

The Company has established categorical standards of independence for the Board of Directors. These standards are outlined in
the Company s Corporate Governance Guidelines. To be considered independent for purposes of the director qualification
standards, (A) the director must meet bright-line independence standards under the New York Stock Exchange Listed Company
Manual, and (B) the Board must affirmatively determine that the director otherwise has no material relationship with the Company,
directly or as an officer, shareowner or partner of an organization that has a relationship with the Company.
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The Board of Directors considers the following relationships to be immaterial relationships that would not impair a director s
independence if they are conducted in the ordinary course of business:

(i) The director is a director or trustee but not an executive officer or any member of his or her immediate family is a
director, trustee or employee, but not an executive officer, of any other organization (other than the Company s outside
auditing firm) that does business with, or receives donations from, the Company;

(i) The director or any member of his or her immediate family is an executive officer of any other organization which is
indebted to the Company, or to which the Company is indebted, and the total amount of either company s indebtedness
to the other is less than $1 million or 2% of the total consolidated assets of the organization on which the director or any
member of his or her immediate family serves as an executive officer, whichever is more; or

(ili)  The director or any member of his or her immediate family serves as an executive officer of a charitable or educational
organization that receives discretionary charitable contributions from the Company in a single fiscal year of less than $1
million or 2% of that organization s consolidated gross revenues, whichever is more.

Independence of Committee Members

Each of the members of the Audit, Compensation and Human Resources ( Compensation Committee ), and Nominating and
Corporate Governance Committees is independent in accordance with the New York Stock Exchange Listed Company Manual and
the director independence standards set forth above. No member of the Audit Committee receives any compensation from Mueller
Water Products other than directors fees and no member of the Audit Committee is an affiliated person of Mueller Water Products
(other than by virtue of his or her directorship). Members of the Audit Committee meet the additional standards for audit committee
members of publicly traded companies required by the Sarbanes-Oxley Act of 2002. Members of the Compensation Committee
meet the additional standards applicable to outside directors under Section 162(m) of the Internal Revenue Code and qualify as
non-employee directors as defined in Rule 16b-3 under the Exchange Act.

Policy for Approval of Related Person Transactions

The Board of Directors has adopted a written Related Person Transaction Policy that is administered by the Nominating and
Corporate Governance Committee. This policy applies to any transaction or series of transactions in which the Company or a
subsidiary is a participant, the amount involved exceeds or may be expected to exceed $120,000 and a related person has a direct
or indirect material interest. Under the Policy, a related person includes (A) any person who is or was, since the beginning of the
last fiscal year, an executive officer, director or nominee for election as a director of the Company, (B) a greater than 5% beneficial
owner of either series of the Company s common stock or (C) an immediate family member of either of the foregoing. Under the
Policy, management will determine whether a transaction meets the requirements of a Related Person Transaction requiring review
by the Committee. Transactions that fall within this definition will be referred
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to the Committee for approval, ratification or other action. Based on its consideration of all of the relevant facts and circumstances,
the Committee will decide whether or not to approve such transaction and will approve only those transactions that are in the best
interests of the Company. In addition, the Board of Directors has delegated to the Chair of the Committee the authority to
pre-approve or ratify any transaction with a related person in which the aggregate amount involved is expected to be less than
$500,000.

Related Person Transactions

Except as described below, the Company did not engage in any transaction during the fiscal year ended September 30, 2008, and
has no currently proposed transaction, in which the amount involved exceeds $120,000 and a related person had or will have a
direct or indirect material interest.

Howard Clark was a Vice Chairman of Lehman Brothers Inc. until September 2008. During fiscal 2008, Mueller Co. s pension plans
paid investment management fees of approximately $232,000 to Neuberger Berman, LLC, a subsidiary of Lehman Brothers Inc.
The fees paid to Neuberger Berman are comparable to those paid to other investment management firms for similar services, and
the amount of fees paid to Neuberger Berman is insignificant both to the Company and to Lehman Brothers. The Mueller Co.
pension plans have used Neuberger Berman since before the Company s initial public offering in May 2006. Under the New York
Stock Exchange Listed Company Manual, this interest does not affect Mr. Clark s independence.

Director Attendance at Board, Committee and Annual Meetings

During the fiscal year ended September 30, 2008, the Board held nine meetings. Each director attended at least 75% of all
meetings of the Board and of the Committees of the Board on which he or she served during fiscal 2008. The non-management
directors meet in executive session on at least a quarterly basis and the independent directors meet in executive session at least
annually. The Chair of the Nominating and Corporate Governance Committee, currently Howard L. Clark, Jr., presides at the
executive sessions of the non-management directors and the independent directors.

Directors are expected to attend annual meetings of the stockholders of the Company. All of the directors attended the Company s
Annual Meeting of Stockholders held on January 30, 2008.

Committees of the Board

The Board has four standing Committees that assist the Board in carrying out its duties: the Audit Committee; the Compensation
and Human Resources Committee; the Nominating and Corporate Governance Committee; and the Environmental, Health and
Safety Committee. An additional Committee, the Executive Committee, meets only when called by the Chairman of the Board. The
charter of each of these Committees is available on the Company s website at www.muellerwaterproducts.com and may be
obtained, without charge, by contacting the Corporate Secretary, Mueller Water Products, Inc., 1200 Abernathy Road, N.E., Suite
1200, Atlanta, Georgia 30328.
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The Board of Directors has affirmatively determined that the Audit Committee, the Compensation Committee, and the Nominating
and Corporate Governance Committee consist entirely of independent directors under the rules established by the New York Stock
Exchange and, as applicable, the Securities and Exchange Commission. The following chart shows information regarding the
membership of each of the Board s standing Committees:

Name Audit Compensation Nominating Environmental Executive
and Corporate Health and

and Human Governance Safety

Resources
Donald Boyce Chair X X
Howard Clark Jr. Chair X X
Gregory E. Hyland Chair
Jerry W. Kolb X X
Joseph Leonard X X
Mark J. O Brien X
Bernard G. Rethore X X Chair
Neil A. Springer Chair X
Lydia W. Thomas ** X
Michael T. Tokarz X X X
2008 Meetings 13 4 3 3 1

*k

Dr. Thomas was appointed to the Nominating and Corporate Governance Committee in July 2008.
Audit Committee

The Audit Committee s primary purpose is to assist the Board in fulfilling its responsibility to the Company s stockholders relating to
the Company s financial reporting processes and systems of internal control. The Audit Committee is also responsible for
determining whether the Company s financial systems and reporting practices are in accordance with applicable requirements.
Further, the Audit Committee retains and terminates the Company s independent auditors and approves services and fees of the
independent auditors.

The Board of Directors has determined that all Audit Committee members are financially literate under the New York Stock
Exchange Listed Company Manual. The Board of Directors has further determined that all of the members of the Audit Committee
qualify as audit committee financial experts within the meaning of the rules and regulations of the Securities and Exchange
Commission, and that all of such members are independent as required by the New York Stock Exchange Listed Company
Manual.

The Audit Committee has adopted procedures for pre-approving all audit and non-audit services provided by the independent
auditors. For both types of pre-approval, the Audit Committee considers whether such services are consistent with the Securities
and Exchange Commission s rules on auditor independence. The Audit Committee also considers whether the independent
auditors are able to provide the most effective services, for reasons such as their familiarity with the Company s current and past
business, accounting systems and internal operations, and whether the services enhance the Company s ability to manage or
control risks and improve audit quality. The Audit Committee has delegated pre-approval
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authority to the Chair of the Audit Committee with respect to individual projects up to $100,000. The Audit Committee periodically
monitors the services rendered and actual fees paid to the independent auditors to ensure that such services are within the
parameters approved by the Audit Committee.

Compensation and Human Resources Committee

The Compensation Committee is responsible for overseeing the Company s overall strategic human resources programs, including
executive compensation, benefit plans and equity plans. The Compensation Committee approves and oversees the administration

of the Company s material benefit plans, policies and programs, including all of our equity-related incentive plans and senior
executive bonus plans. The Compensation Committee also reviews and approves principal elements of total compensation for the
Company s named executive officers and other executive officers and employment, severance, and change in-control arrangements
for the Company s executive officers. Further, the Compensation Committee is responsible for reviewing and recommending
compensation of non-employee directors to the full Board, as well as reviewing and recommending director s and officer s
indemnification and insurance matters.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee is responsible for, among other things, establishing the criteria for and the
qualifications of persons suitable for nomination as directors and reporting its recommendations to the Board. The Board
determines the number of directors that shall constitute the Board of Directors, subject to the requirement set forth in the

Company s Bylaws that the number of directors shall be not less than six nor more than eleven. The Nominating and Corporate
Governance Committee will consider candidates for election as directors of the Company submitted by stockholders. In identifying
candidates for membership on the Board of Directors, the Committee takes into account all factors it considers appropriate, which
may include strength of character, mature judgment, career specializations, relevant technical skills, diversity, and the extent to
which a candidate would fill a need on the Board of Directors. The Committee s policy with regard to director candidates submitted
by stockholders is to consider such submissions in accordance with the procedures described below under Director Nomination
Process.

Environmental, Health and Safety Committee

The Environmental, Health and Safety Committee reviews and updates, as appropriate, the policies and procedures of the
Company regarding compliance with the various laws, regulations and rules pertaining to health, safety and the environment. The
Committee also monitors the Company s compliance with Company policies and procedures concerning health, safety and the
environment, and obtains regular reports from Company and subsidiary management, environmental counsel and health and safety
personnel, as well as special reports when necessary or relevant to special projects. The Committee reviews and approves the
proposed scope of internal and independent environmental, health and safety audits and encourages activities that demonstrate
sound environmental stewardship initiatives within the Company and with its customers and suppliers.

12
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Executive Committee

The Executive Committee s principal function is to exercise the interim powers delegated to the Committee at any time when any
matter requires expeditious action by the Board or when it would not be practical for the full Board to meet to review or act upon
any matter. In addition, if the Board of Directors expressly provides by resolution, the Committee can declare dividends payable on
the securities of the Company during months when the Board does not meet.

The Executive Committee has and may exercise, during the intervals between meetings of the Board, all the powers and authority
vested in the Board of Directors except the following: (A) the power or authority to amend the Company s Certificate of
Incorporation; (B) the power or authority to amend the Company s Bylaws; (C) the power or authority to adopt an agreement of
merger; (D) the power or authority to exchange, consolidate, sell, lease, pledge or exchange all or substantially all of the Company s
assets; (E) the power or authority to adopt or revoke a plan of dissolution; (F) the power or authority delegated to any other
Committee of the Board of Directors; and (G) such other powers or authority as are restricted in the Delaware General Corporation
Law or the Bylaws.

Role of Compensation Consultant

For fiscal 2008, the Compensation Committee retained Hewitt Associates LLC ( Hewitt ) as its independent consultant to advise the
Compensation Committee on executive compensation and related matters. Pursuant to its charter, the Compensation Committee
has the sole authority to approve the consultant s fees and retention terms.

Hewitt assists the Compensation Committee by, among other things, providing external market data on compensation practices
and programs of peer group companies. Specifically, the Compensation Committee asked Hewitt to collect data from the peer
group companies to assess base pay, bonus opportunity, bonus paid, long-term incentive practice and perquisites. For a
description of Hewitt s responsibilities, see Role of Compensation Consultant in Compensation Decisions.

Prior to the Company s spin-off from Walter Industries, Inc. ( Walter Industries ) in December 2006 (the Spin-off ), Hewitt served as
the actuary with respect to U.S. Pipe s pension plans. In addition, through a competitive bidding process, Hewitt was considered for
other engagements in fiscal 2008 but the Compensation Committee determined that the Company would not retain Hewitt in other
capacities while the Committee was using Hewitt as its independent consultant. The Compensation Committee retained Hewitt as

its consultant for fiscal 2009 and determined that the Company would not retain Hewitt for any other projects in fiscal 2009 without

the prior consideration and consent of the Compensation Committee, based on any actual or perceived effects on the ability of

Hewitt to act independently of the Company and management.

Compensation Committee Interlocks and Insider Participation

The Compensation Committee consists of Donald N. Boyce, Jerry W. Kolb, Bernard G. Rethore and Neil A. Springer. None of the
members of the Compensation Committee is a former or current officer or employee of the Company or any of its subsidiaries.
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Stockholders and other interested persons may communicate to the Chair of the Audit Committee or the Chair of the Nominating
and Corporate Governance Committee, in care of the Company s Corporate Secretary at the Company s principal executive office
address 1200 Abernathy Road, N.E., Suite 1200, Atlanta, Georgia 30328. Stockholders and other interested persons may also
communicate with any of the independent directors, in care of the Company s Corporate Secretary at the Company s principal
executive office address or by sending an e-mail message to the directors at boardofdirectors@muellerwp.com or to the Audit
Committee at auditcommittee@muellerwp.com. If the correspondence is specifically marked as a private communication for the
Board of Directors (or a specific member or members of the Board), the Corporate Secretary will not open or read the
correspondence, but will forward it to the addressee or the Chair of the Audit Committee. These procedures may change from time
to time, and you are encouraged to visit our website for the most current means of contacting our directors.

Director Nomination Process

In discharging its responsibility, the Nominating and Corporate Governance Committee (the Nominating Committee ) receives input
from the Chairman of the Board, other directors and the Committee s professional search firm. It also considers and evaluates any
candidates recommended by stockholders, as described below.

The Nominating Committee decides whether to further evaluate each candidate and may select an independent recruiting firm to
assist in the discharge of its duties. The evaluation includes a thorough reference check, interaction and interviews, and

discussions about the candidate s qualifications, availability and commitment. After discussion of each candidate s qualifications, the
Chair of the Nominating Committee interviews each candidate. The Committee Chair will select certain candidates to be

interviewed by the Chairman of the Board and other members of the Nominating Committee. The Nominating Committee reviews

the results of all interviews and makes a recommendation to the full Board that the candidate be elected to the Board. The Board
expects all candidates recommended to the full Board to have received the approval of all members of the Nominating Committee.

In order to identify the best candidates, the Board has directed the Nominating Committee to consider the key criteria and
competencies for the directors described below. In addition, the Board has determined that its members should bring to the
Company a broad range of experience, knowledge and judgment. The candidate must be prepared to represent the interests of the
Company and all its stockholders, not the interests of particular constituencies.

The Nominating Committee uses a matrix of key criteria and competencies to evaluate potential candidates. The Committee
carefully reviews all current directors and director candidates in light of these qualifications based on the context of the current and
anticipated composition of the Board, the current and anticipated operating requirements of the Company and the long-term
interests of the stockholders. In reviewing a candidate, the Nominating Committee considers the integrity of the candidate and
whether the candidate would be
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independent as defined in the Corporate Governance Guidelines and in the New York Stock Exchange Listed Company Manual.
The Nominating Committee expects a high level of involvement from its directors and reviews, if applicable, a candidate s service
on other boards to assess whether the candidate has sufficient time to devote to Board duties.

Key characteristics that are required for all directors are personal ethics and integrity, leadership, capabilities, business acumen,
collaborative skills, interpersonal skills, commitment, and independence.

Key competencies that are not necessary for all directors but are necessary for the Board as a whole are general management
expertise, financial expertise, multiple-part production/manufacturing/operations expertise, merger and acquisition experience,
strategic planning expertise, corporate governance expertise, diversity of viewpoints, offshore sourcing expertise, marketing
expertise, international business expertise, and government and regulatory affairs expertise.

Any stockholder who wishes to have the Nominating Committee consider a candidate is required to give written notice of the
stockholder s intention to make such a nomination. For a description of the procedures required to be followed for a stockholder to
nominate a director, see Procedures for Business Matters and Director Nominations for Consideration at the 2010 Annual Meeting
of Stockholders Notice Requirements for Nomination of Directors of this Proxy Statement. A proposed nomination that does not
comply with these requirements will not be considered.

Code of Conduct Policy and Compliance Program

The Board revised its Code of Business Conduct and Ethics ( Code of Conduct ) in June 2008. The Code of Conduct applies to all
employees, directors, and officers of the Company and its subsidiaries. The Code of Conduct is posted on the corporate
governance page of the Company s website at www.muellerwaterproducts.com and is available in print to stockholders who request
a copy. The Company also has made available an Ethics Hotline, whereby employees can anonymously report a violation of the
Code of Conduct. Any changes to the Code of Conduct will be posted on the Company s website.

COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis describes the compensation philosophy and structure under which the Company
compensated its executive officers and others for the fiscal year ended September 30, 2008 ( fiscal 2008 ).

Executive Summary

Under the oversight of the Compensation Committee, the Company maintains an executive compensation program for its executive
officers that focuses on performance. The design and operation of the program reflect the following objectives:

Attract, motivate and retain experienced executives who are vital to our short- and long-term success, profitability and
growth;
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Create alignment with executives and stockholders by rewarding executives for taking actions that are designed to
enhance stockholder value; and

Provide focus on key financial and operational performance goals and objectives that are important components of the

Company s strategic plan.
To accomplish these objectives, for fiscal 2008 the Compensation Committee targeted each of the base salary, total cash
compensation and economic grant value for long-term equity incentives, subject to individual adjustments based on experience,
length of service, individual performance and other factors deemed appropriate by the Committee, at the 50" percentile of the
comparable position in the approved peer group. In May 2008, the Compensation Committee clarified that it targets the median
plus or minus 15%, and not the 50" percentile specifically, in order to reflect the Compensation Committee s original intention that
the targets be a range of compensation and not a specific dollar amount. Depending on business and individual performance
results, an executive officer s total compensation may be within, below or above the target range for that position.

In October and November 2007, the Board anticipated that the Company might face a difficult fiscal 2008 due to the continuing
downturn in residential construction activity and other difficult economic conditions, including increased raw material costs.
Management also forecasted that commercial construction spending would improve slightly in fiscal 2008. Executive compensation
targets reflected these expectations. For fiscal 2008, 80% of the target amount of incentive-based compensation for corporate
executives was tied to the Company s adjusted net income and return on operating assets, and 20% was tied to the achievement of
personal goals. For operating executives, the financial and operating targets were based on segment income from operations and
working capital as a percent of net sales.

The Company s adjusted net income for fiscal 2008 was $53.1 million and return on operating assets was 6.0% for fiscal 2008.
These amounts were below the compensation targets set by the Compensation Committee for incentive-based compensation. With
respect to the segments, Anvil achieved both of its compensation targets, Mueller Co. achieved only its working capital target and
U.S. Pipe did not achieve either of its compensation targets.

Role and Authority of Compensation Committee

The Compensation Committee oversees the Company s executive compensation program and is composed entirely of independent
directors. The Compensation Committee also is responsible for developing and reviewing the Company s executive compensation
philosophy. The Compensation Committee s responsibilities are described in its Charter, which is available on the corporate
governance page of our website at www.muellerwaterproducts.com. The Compensation Committee reviews the Charter annually
and recommends to the Board any changes to the Charter that it considers necessary or important. The Board annually determines
membership of the Compensation Committee.

Under the Compensation Committee s Charter, the Compensation Committee is responsible for overseeing the Company s overall
strategic human resources programs, including executive compensation, benefit plans and equity plans. The Compensation
Committee approves and oversees the administration of the Company s material benefit plans, policies and programs, including all
of our equity-related incentive plans and senior executive bonus
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plans. The Compensation Committee also reviews and approves principal elements of total compensation for the Company s
named executive officers and other executive officers and employment, severance, and change-in-control arrangements for the
Company s executive officers.

Role of Management in Compensation Decisions

The Compensation Committee engages in active discussions with our Chief Executive Officer concerning which performance
metrics should be used in connection with different operational groups and the determination of performance targets, as well as
individual goals and initiatives and whether and to what extent criteria for the previous year have been achieved. With respect to
our executive incentive compensation program, senior management plays an important role in our decision-making process, due to
its direct involvement in and knowledge of the business goals, strategies, experiences and performance of the Company and its
various operational units.

With respect to equity grants, the Compensation Committee reviews data provided by Hewitt, its independent compensation
consultant, and uses that data as a reference point for all equity grants. The Chief Executive Officer makes recommendations to
the Compensation Committee as to appropriate grant levels for executives other than himself. The Compensation Committee
reviews the appropriateness of the recommendations of the Chief Executive Officer with respect to such grants and accepts or
modifies recommendations as it deems appropriate.

In addition, senior executives regularly prepare meeting information for the Compensation Committee. Our Chief Executive Officer
proposes to the Compensation Committee compensation packages for new executive officers and annual salary increases for each
of the executive officers other than himself. From time to time, our Chief Executive Officer has recommended that the
Compensation Committee consider additional compensation arrangements for one or more executive officers. See Compensation
Elements Perquisites and Other Personal Benefits Compensation Program for Anvil International Executives.

Our Chief Executive Officer is not a member of the Compensation Committee and does not vote at Compensation Committee
meetings. Although our Chief Executive Officer may call meetings of the Compensation Committee and he regularly attends
Compensation Committee meetings, he is present only by invitation of the Compensation Committee; he has no independent right
to attend such meetings. In fiscal 2008, our Chief Executive Officer was present at all of the Compensation Committee meetings.
He does not attend executive sessions or participate in discussions about his own compensation. Our Chief Executive Officer also
participated in meetings between management, Hewitt and the chairman of the Compensation Committee.

Role of Compensation Consultant in Compensation Decisions

The Compensation Committee is authorized by its Charter to engage its own independent advisors to assist in carrying out its
responsibilities. Pursuant to that Charter, the Compensation Committee has sole authority to retain the independent consultant. In
fiscal 2007, the Compensation Committee selected Hewitt to be the independent compensation
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consultant to the Committee. Hewitt continued to act as the compensation consultant to the Compensation Committee through
fiscal 2008 and has been retained by the Committee for fiscal 2009. The independent consultant is precluded from providing any
other services to the Company and will receive compensation from the Company only for services it provides to the Compensation
Committee, except as identified to and approved by the Compensation Committee.

Hewitt s responsibilities include:

providing recommendations regarding the composition of our peer group (described below);

gathering and analyzing publicly available proxy and other data for the peer group;

analyzing pay survey data reviewed by our management;

reviewing and advising on the performance measures to be used in incentive awards;

reviewing and advising on all principal aspects of executive and non-employee director compensation, including base
salaries, bonuses, and equity awards for executive officers, and cash compensation and equity awards for
non-employee directors;

using its proprietary methodologies to determine the value of equity grants and other calculations required by the
Compensation Committee; and

preparing other analyses and providing advice on other aspects of the Company s executive compensation policies and
programs as requested by the Compensation Committee.
The Compensation Committee typically invites representatives of Hewitt to attend its meetings. During fiscal 2008, Hewitt attended
two of the Compensation Committee s three regular meetings and one special meeting. The Compensation Committee expects
Hewitt to provide advice on executive and director compensation matters as the Committee deems appropriate and/or as
requested. In the course of fulfilling its consulting responsibilities, Hewitt regularly communicates with the Chairman of the
Compensation Committee outside of Committee meetings. Hewitt also meets with management from time to time to gather
information on and to review proposals that management may make to the Compensation Committee. However, Hewitt reports its
findings to the Compensation Committee, not to management.

During fiscal 2008, Hewitt advised the Compensation Committee on the appropriateness and merit of the recommendations made
by management (primarily our Chief Executive Officer, as well as the Company s Senior Vice President of Human Resources and
other members of the Company s executive compensation and benefits group), and provided supplementary background data with
respect to management s recommendations. During fiscal 2008, Hewitt also provided management with competitive compensation
data for management to consider in making recommendations regarding compensation levels. In providing management with
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survey data and the Compensation Committee with advice, Hewitt relied on information it gathered directly, publicly available
information regarding peer group companies (see below), and Hewitt s experience with companies inside and outside the peer
group.

Factors Considered by the Compensation Committee
Peer Group Benchmarking

For fiscal 2008, the Compensation Committee identified a peer group of 26 companies whose executive compensation programs
would be analyzed for benchmarking purposes based on companies selected by Hewitt and reviewed by management and the
Compensation Committee. The peer group companies have a primary manufacturing component to their businesses, are publicly
traded and registered with the Securities and Exchange Commission, and have annual revenue between $800 million and $6.5
billion. The median annual revenue for the peer group is $2.4 billion. Hewitt and management proposed companies that they
believed, based on their industries and size, could potentially compete with the Company for talented executives. The
Compensation Committee selected the following peer group for fiscal 2008:

Ametek, Inc. Lincoln Electric Holdings, Inc.
Cameron International Corporation Molex Incorporated

Crane Co. Nalco Holding Company
Curtiss-Wright Corporation Pentair, Inc.

Donaldson Company, Inc. Roper Industries, Inc.

Dover Corporation Sauer-Danfoss Inc.

Flowserve Corporation Tecumseh Products Company
FMC Technologies Temple-Inland Inc.

Graco Inc. The Stanley Works

Hubbell Incorporated Thomas & Betts Corporation
IDEX Corporation Vulcan Materials Company
Joy Gilobal Inc. Watts Water Technologies, Inc.
Lennox International Inc. Worthington Industries, Inc.

In October 2008, the Compensation Committee reviewed the fiscal 2008 peer group and determined that, based on several factors
including company size, industry, and business model, a number of companies should be removed and replaced with a more
representative group of companies. The following companies will be excluded from the fiscal 2009 peer group: Dover Corporation,
Hubbell Incorporated, Joy Global Inc., Lincoln Electric Holdings, Inc., Molex Incorporated, Nalco Holding Company, Tecumseh
Products Company, Temple-Inland Inc., Thomas & Betts Corporation and Vulcan Materials Company. The following companies will
be added to the fiscal 2009 peer group: Allegheny Technologies Incorporated, Armstrong World Industries, Inc., Badger Meter, Inc.,
EnPro Industries, Inc., Mueller
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Industries, Inc., Otter Tail Corporation, Quanex Building Products Corporation, Robbins & Myers, Inc., The Shaw Group Inc. and
Valmont Industries, Inc.

Tally Sheets

In November 2007 and May 2008, the Compensation Committee reviewed compensation tally sheets for each executive officer.
The tally sheets, which were prepared by management, contain information concerning current and historical dollar amounts of
each component of the executive officer s compensation, including salary, annual incentive pay (target and actual), outstanding
equity awards, other benefits, potential change-in-control payments, severance payments and any other compensation
arrangement. The tally sheets assist the Compensation Committee in tracking changes in an executive officer s total direct
compensation from year to year, and remaining aware of the compensation historically paid to each executive officer. The
Compensation Committee expects to review updated tally sheets at least annually, and generally reviews them twice a year.

During 2008, the Compensation Committee reviewed a wealth accumulation analysis prepared by Hewitt. The Committee
requisitioned the analysis to help it decide how elements of compensation affect long-term wealth accumulation by executives. The
Compensation Committee reviews past awards and the potential for future awards in making present compensation decisions,
including equity grants.

Compensation Elements

The five major elements that comprise the Company s compensation program, along with a description and the purpose of each
element, are set forth below. The Compensation Committee chose these particular elements of compensation after considering a
number of factors, including competitive practices in the Company s peer group and the Company s objective to motivate executives
to maximize operational and financial performance.

Compensation Element Description Purpose
Base salary Provides a measure of certainty and Attracts and retains executive talent.
predictability to meet certain living and
other financial commitments. May be
adjusted annually based on performance

and market trends.
Compensates employees and rewards

them on a day-to-day basis for the time
they spend and the services they
perform.
Annual cash incentive compensation Provides a performance-based incentive  Attracts and retains executive talent.
that can vary significantly from year to
year. Uses various measures intended to
drive performance in certain areas.

Motivates high business performance.

Paid in December following the

conclusion of the Company s fiscal year.
Supports a pay-for-performance

philosophy.

Communicates critical success factors.
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Long-term equity

Retirement benefits

Perquisites

Other personal benefits

Awarded in November/ December

timeframe. For fiscal 2008, consisted of
50% value in nonqualified stock options
and 50% value in restricted stock units.

Voluntary 401(k) plan.

Executive benefits, such as automobile
allowance, financial planning and
executive physical.

Firm-wide benefits, such as life
insurance, medical, dental and disability
insurance.

Provides an incentive and reward for the
achievement of long-term business
objectives.

Aligns executive and stockholder
interests.

Motivates high business performance.

Provides for executive ownership of
stock.

Assists in retaining executive talent.
Provides employees with an opportunity
to save for retirement in a tax-efficient
manner up to statutory limits.
Competitive market practice.

Provides employees with health,
disability and life insurance coverage.

The Compensation Committee annually reviews elements of compensation, including base salary, annual cash incentive, long-term
equity, and perquisites and other personal benefits. The Compensation Committee reviews retirement benefits from time to time to
maintain competitive benefit levels and compliance with applicable provisions of the Internal Revenue Code. The Compensation
Committee currently expects to continue its policy of reviewing the principal elements of compensation at least annually and
retirement benefits on a less frequent basis. In determining compensation, the Compensation Committee considered the impact on
each executive officer s total compensation of its decisions with respect to each specific element of compensation, as well as the
executive s past and expected future contributions to our business.

Base Salary

The Compensation Committee targeted the base salary for each executive officer (other than Mr. Smith) at the 50t percentile of the
comparable position in the approved peer group plus or minus 15% of the median. The Compensation Committee assessed

Mr. Smith s compensation based on his years of service to the Company s divisions before the acquisition of Mueller Co. and Anvil
International by the Company s predecessor, his compensation during prior periods when Mueller Co. and Anvil International were

owned by private interests, his pending retirement from the Company and his role in providing transitional leadership to the Mueller

Co. segment.
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In determining actual salary for each executive officer, the Compensation Committee assessed the responsibilities associated with
the position, individual contribution and performance, skill set, prior experience, external pressures to attract and retain talent and
the compensation paid to the other executive officers. During fiscal 2008, base salaries for the named executive officers were
between 19.8% below and 1.8% above the 50" percentile. On an aggregate basis, the base salary of the named executive officers
in fiscal 2008 was 5.6% below the 50t percentile of the approved peer group. Salaries earned by named executive officers in fiscal
2008 are reflected in the Salary column of the Summary Compensation Table on page 34 of this Proxy Statement.

The following table shows, for each named executive officer who was employed by the Company at September 30, 2008, the
percentage increase in his base salary from fiscal 2007 to fiscal 2008, and a comparison of his fiscal 2008 base salary to the peer
group.

Fiscal 2008 Base Salary

Percentage Increase in Fiscal Percentage Above or Below
2008 Base Salary Over Fiscal
Named Executive Officer 2007 (1) 50t Percentile of Peer Group
Gregory E. Hyland 3.9% 1.8% above median

Chairman, CEO and President

Evan L. Hart 39.0% (2) 19.8% below median (due to his being
new to the position)

Senior Vice President and Chief Financial

Officer

Dale B. Smith (3) N/A

Chief Executive Officer, Mueller Co.
Raymond P. Torok 4.0% 1.2% below median

President, U.S. Pipe
Thomas E. Fish 4.0% 11.8% below median

President, Anvil International

(1)  Based on annualized base salary as of September 30, 2008 compared to September 30, 2007.

(2)  Increase reflects Mr. Hart s promotion from Vice President, Financial Planning & Analysis, during fiscal 2007, to Vice
President and Controller in December 2007 and to Senior Vice President and Chief Financial Officer in July 2008.

(3)  Beginning January 1, 2008, Mr. Smith s annual base salary was $1,500,000 pursuant to the terms of his employment
agreement dated as of January 23, 2006.
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Annual incentive compensation for fiscal 2008 was awarded to our named executive officers, other than our Chief Financial Officer,
under our Executive Incentive Plan (the Top Executive Bonus Plan ). The Top Executive Bonus Plan, which was approved by our
stockholders in January 2008, establishes an annual award pool of three percent of the Company s operating income. In November
or December of each year, the Compensation Committee allocates the award pool to the participating employees to establish a
maximum incentive award for each such participant. For fiscal 2008, the pool was allocated as follows:

Percentage of Award

Name Pool
Gregory E. Hyland 30.0%
Dale B. Smith 17.0%
Raymond P. Torok 9.0%
Thomas E. Fish 12.0%
Doyce Gaskin 11.0%

The Compensation Committee may reduce, but may not increase, the maximum award for any participant and the size of the
award pool. In determining the amount of incentive compensation that will be awarded to each participant, the Compensation
Committee considers many factors including the pre-established financial/operational and individual objectives that are described
with respect to the Management Bonus Plan below.

The Compensation Committee awarded discretionary, non-incentive bonuses to Messrs. Smith and Fish in fiscal 2008. Mr. Smith
received a discretionary bonus based on his years of service to the Company s divisions before the acquisition of Mueller Co. and
Anvil International by the Company s predecessor, to make his compensation more closely approximate his compensation during
prior periods when Mueller Co. and Anvil International were owned by private interests, and for his role in providing transitional
leadership to the Mueller Co. segment. Mr. Fish received a discretionary bonus to compensate him for providing leadership, and for
the performance of the Anvil International segment, which exceeded certain targets established by the Compensation Committee.

Annual incentive compensation for fiscal 2008 was awarded to our executive officers who are not covered by the Top Executive
Bonus Plan under a different bonus plan called our Management Incentive Program (and referred to herein as the Management
Bonus Plan ). For consistency, the Compensation Committee uses the same types of goals and measurements for the Management
Bonus Plan and the Top Executive Bonus Plan.

The Management Bonus Plan provides executive officers and other key employees with the opportunity to earn cash awards based
on the achievement of pre-established measurable financial/operational and individual objectives. The Compensation Committee
sets target bonuses to motivate and focus each executive on the achievement of annual financial/operational and individual
performance goals and to remain competitive with the approved peer group.
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For corporate-level executive officers and Mr. Torok from our U.S. Pipe segment, total cash compensation was targeted at the 501
percentile relative to the approved peer group plus or minus 15% of that median.

Prior to the acquisition of Mueller Co. and Anvil International by the Company s predecessor, annual incentive opportunities for
executive of those divisions were based on a designated percentage of a pre-established bonus pool. That bonus pool was
calculated as a designated percentage of a financial metric that measured overall profitability, and that metric varied over time. As a
result, for Mr. Gaskin from Mueller Co. and Mr. Fish from Anvil International, total cash compensation for fiscal 2008 was not
targeted at the 50" percentile relative to the approved peer group, and the Compensation Committee considered, in addition to its
median targets, the services of Messrs. Gaskin and Fish to the Company s divisions before the acquisition of Mueller Co. and Anvil
International by the Company s predecessor, and their compensation during prior periods when Mueller Co. and Anvil International
were owned by private interests.

The Compensation Committee approved annual financial/operational and specific individual goals for each executive officer in the
first quarter of fiscal 2008. In fiscal 2008, the potential incentive opportunity for each executive under the Management Bonus Plan
was weighted 80% on the achievement of two financial/operational goals described below and 20% on the achievement of specific
individual goals.

Financial/Operational Goals

The Compensation Committee uses consolidated netincome and return on operating assets to determine whether corporate
executives have satisfied financial and operational goals. The Compensation Committee selected consolidated net income to
reflect that corporate management is responsible for overall Company performance. The Compensation Committee selected return
on operating assets, which represents (A) consolidated net income divided by (B) the average of the sum of working capital and
fixed assets for each month during the year, to ensure that management focuses on the efficient use of resources available to the
Company.

For operating executives, the financial/operational metrics are segment income from operations and working capital as a percent of
net sales. The Compensation Committee selected segment income from operations to reflect that segment management has direct
responsibility for only a portion of the business, and segment results do not include an allocation of interest or income taxes. The
Compensation Committee selected working capital as a percent of net sales to ensure that the operating executives strive to use
Company assets efficiently. For Mr. Fish, the president of Anvil International, target income from operations would be achieved if
Anvil International s operating income improved by 8% over fiscal 2007. This target reflected the market expectation in November
2007 that commercial construction would grow in 2008. For the Mueller Co. and U.S. Pipe operating executives, target income from
operations would be achieved if it remained equal to fiscal 2007. This target reflected the expectation in November 2007 that
residential construction would decline in 2008.

All executives are entitled to receive a minimum incentive compensation payment if consolidated net income or segment income
from operations, as applicable, in fiscal 2008 reached a specified percentage of the value of such metric in fiscal 2007, with a
maximum payout as set forth in the chart below. Further, all executives are entitled to a minimum
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incentive compensation payment if return on operating assets or working capital as a percent of net sales, as applicable, in fiscal
2008 improves over fiscal 2007, with a maximum payout as set forth in the chart below. The Compensation Committee chose
relatively low threshold amounts because of expectations in November 2007 that fiscal 2008 would be difficult for the Company due
to economic conditions and the decline in the housing market.

The following table shows the fiscal 2008 performance targets for each executive officer along with the attained results. The

Compensation Committee considered these results in setting bonus payments under the Top Executive Bonus Plan. The
Compensation Committee made certain adjustments to the fiscal 2008 calculations under the Management Bonus Plan to account
for restructuring charges during fiscal 2008.

Financial/Operational Performance

(Financial/Operational Goals Have a Total Weight of 80% of the Incentive Target)

Financial/Operational
Metric
Gregory E. Consolidated Net
Income
Hyland and
Return on Net
Evan L. Hart Operating Assets

Thomas E. Fish Anvil Income from
Operations
Working Capital as a

Percent of Net Sales

Dale B. Smith Mueller Co. Income

from Operations
and Doyce

Working Capital as a

Gaskin Percent of Net Sales
Raymond P. U.S. Pipe Income
from Operations

Torok Working Capital as a

Percent of Net Sales

Table of Contents

Weight
Assigned
to Metric

50%

30%

50%

30%

50%

30%

50%

30%

Performance as a
Percentage
of Prior Year Results

Required to Achieve Bonus
Amounts Shown

Maximum
100% of (200% of
Target Target
Minimum Bonus Bonus)
84% 105% 130%
100% 105% 120%
86% 108% 130%
100% 95% 80%
80% 100% 130%
100% 95% 80%
80% 100% 130%
100% 95% 80%

2008

Actual
Results
asa%
of
Target

73.9%

73.8%

119.5%

102.0%

83.0%

104.6%

2.7%

98.8%

2008

Payout
Factor

(% of
Target
Bonus)

0%

0%

196.0%

112.7%

14.9%

128.8%

0%

78.6%
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Individual Goals

With regard to individual goals, the table below shows the performance range and percent of target that may be earned in
connection with the satisfaction of individual goals by the executive officers. Individual goals are quantifiable to the extent

practicable. All individual
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goals are also reviewed subjectively and the percent of goal achieved is determined by the executive s direct supervisor and agreed
to by the Chief Executive Officer and the Compensation Committee. In the case of the Chief Executive Officer, the Compensation
Committee determines the percent achievement of any individual goal. Performance results may fall within the specified amounts
indicated in the table below and the Compensation Committee may apply discretion so long as the award complies with the terms

of the Management Bonus Plan. The Compensation Committee considers matters such as market conditions, strategic plans and
executive contribution in using discretion to determine individual awards.

Individual Performance

(Individual Goals Have a Total Weight of 20% of the Incentive Target)

Payable as a Percent of Target Dollars

At Minimum Performance At Target Performance At Maximum Performance
0% 100% 200%
Payout Amounts

Individual cash incentive payments under the Management Bonus Plan were determined using the following calculation:
Incentive Payout =
(Income Goal: 50% of Target Bonus x Payout Factor)
+ (Other Financial/Operational Goal: 30% of Target Bonus x Payout Factor)
+ (Personal Goals: 20% of Target Bonus x Payout Factor)

For services rendered to the Company in fiscal 2008, the Compensation Committee approved payment of an aggregate of
$1,219,410 in performance-based and discretionary bonus awards to ten executive officers. These amounts were paid in
December 2008. Actual amounts earned by the named executive officers under the Top Executive Bonus Plan or Management
Bonus Plan for performance in fiscal 2008 are reflected in the Non-Equity Incentive Plan Compensation column of the Summary
Compensation Table on page 34 of this Proxy Statement.

Long-Term Equity-Based Compensation

The Compensation Committee awards long-term equity-based incentive compensation to executive officers and certain key
employees under the Company s 2006 Stock Incentive Plan. The Compensation Committee believes that providing equity as a
component of executive compensation assures external competitiveness of total compensation, and motivates executive officers
and key employees to focus on long-term Company performance and aligns the interests of key employees with the interests of the
stockholders. In addition, equity awards serve to retain executives during the vesting period since, in most circumstances, the
awards will be forfeited if the executive leaves the employ of the Company before the award vests or the applicable restrictions
lapse.
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Value of Fiscal 2008 Equity Awards

The Compensation Committee based the annual equity awards made during fiscal 2008 on an economic value of the award
targeted at the 50" percentile relative to the approved peer group plus or minus 15% of the median, but made adjustments as
appropriate based on the responsibilities of each executive officer, the strategic and operational goals and performance of each
executive officer. In determining the actual number of stock options and restricted stock units to be granted, the Compensation
Committee relied upon a detailed and consistent methodology, developed by Hewitt, to assign a value (the economic value ) to
each equity award. The economic value calculated for each award is based on a modified Black-Scholes methodology determined
by Hewitt and depends, in part, on the actual design features of the grant, including assumptions relating to term, vesting schedule,
and the impact of certain employment terminations, among others. The Compensation Committee annually reviews the
assumptions used by Hewitt in determining the economic value. The Committee reviews those assumptions, and the economic
value derived by using those assumptions, as well as the economic value derived for each award under Statement of Financial
Accounting Standard No. 123R ( FAS 123R ), which is used to determine the fair value for accounting purposes. The economic
values derived using the Hewitt modified Black-Scholes calculations do not match the fair values derived under FAS 123R.

Before determining final awards, the Compensation Committee also considered the evaluation of each executive officer by our
CEO. The following table shows, for each named executive officer who was employed by the Company at September 30, 2008, the
grant date value of his equity award, and a comparison of his fiscal 2008 equity award to the peer group.

Grant Date Economic Value of Fiscal Percentage Above or Below 50t
Named Executive Officer 2008 Equity Award(s) Percentile
Gregory E. Hyland
$2,000,000 0.6% below median

Chairman, CEO and President
Evan L. Hart

39.3% below median (due to his being

$292,244 (1) new to the position)

Senior Vice President and Chief Financial

Officer
Dale B. Smith 36.0% below median (Mr. Smith will act
$350,000 as a consultant only after December 31,
Chief Executive Officer, Mueller Co. 2008)
Raymond P. Torok
$463,577 At median
President, U.S. Pipe
Thomas E. Fish
$471,279 At median

President, Anvil

(1)  Includes additional equity awards that were awarded on July 15, 2008, when Mr. Hart was appointed as Chief Financial
Officer.
Timing of Equity Awards

Equity awards are made to our named executive officers under our stockholder-approved incentive compensation plan. The
Compensation Committee may grant equity awards at its scheduled meetings or by unanimous written consent. Grants approved
during scheduled meetings become effective and are priced as of the date of approval or a predetermined future date (for example,
new hire grants are effective as of the later of the date of approval or
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the newly hired employee s start date). Grants approved by unanimous written consent become effective and are priced as of the
date following the date of the last Compensation Committee member s signature or as of a predetermined future date. Except for
the options granted to replace the cancelled Walter Industries options at the time of the Spin-off, all stock options have a per share
exercise price equal to the closing stock price on the New York Stock Exchange on the effective date of the grant.

The Compensation Committee awarded each executive officer an annual grant of non-qualified stock options and restricted stock
units at its meeting in November 2007. The economic value of these long-term equity grants was divided equally between
non-qualified stock options and time-based restricted stock units. Information related to these awards is reflected in the Grants of
Plan-Based Awards Table on page 41 of this Proxy Statement.

Retirement Benefits

The Company offers retirement benefits to its executive officers and other employees to provide a competitive source of retirement
income. These retirement benefits are provided through the vehicles described below.

Retirement Savings Plan Applicable to Employees Generally

The Mueller Water Products, Inc. Retirement Savings Plan ( Savings Plan ) provides retirement benefits for non-union employees of
the Company and participating subsidiaries after such employees complete a specified period of service. Messrs. Hyland and

Torok participate in the Savings Plan. Messrs. Smith and Fish participate in the Mueller Group, Inc. Retirement Savings and
Investment Plan |, a 401(k) plan sponsored by Mueller Water Products, Inc. (the Mueller Savings Plan ).

Retirement Plan Applicable to Mr. Hyland

In accordance with the terms of Mr. Hyland s employment agreement with Walter Industries dated as of September 9, 2005, the
Company adopted a limited retirement savings plan effective April 1, 2007 (the Retirement Plan ) for the benefit of Gregory E.
Hyland, the Company s Chairman and Chief Executive Officer. That employment agreement was assigned to and assumed by the
Company on December 14, 2006 in connection with the completion of the Spin-off.

The Retirement Plan is intended to constitute an unfunded plan of deferred compensation for Mr. Hyland. Under the Retirement
Plan, the Company credits a bookkeeping account for Mr. Hyland. Commencing April 16, 2007 and as of the 16" day of each
calendar month thereafter until the earlier of September 16, 2010 or Mr. Hyland s death, disability or termination of employment for
any reason other than cause, an amount equal to 10% of Mr. Hyland s then current base salary is credited to such account. The
amounts credited to the Retirement Plan bear interest at 120% of the long-term Applicable Federal Rate (as defined in the Internal
Revenue Code) until payment. As of September 30, 2008, $328,875 has been accrued and credited to Mr. Hyland s deferral
account.

Upon termination of Mr. Hyland s employment at the Company, other than for cause, all deferred compensation under the
Retirement Plan will be paid as a lump sum to Mr. Hyland or his designated beneficiary, subject to early withdrawal and deferral
rights detailed in the
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Retirement Plan. Upon a termination of employment for cause, the entire Retirement Plan account will be forfeited.

The Company s contributions to the Retirement Plan for Mr. Hyland can be found in the Company Sponsored Retirement Plan
column and footnote 2 of the All Other Compensation Table on page 39 of this Proxy Statement.

Perquisites and Other Personal Benefits
Perquisities

The Company provides perquisites to the named executive officers that the Compensation Committee believes are reasonable and
consistent with its overall compensation program. The perquisites are intended to better enable the Company to attract and retain
superior employees for key positions. In fiscal 2008, the Compensation Committee offered its named executive officers an
automobile allowance or Company-leased vehicle, financial planning services, an executive physical exam and, in some cases,
club memberships. The Compensation Committee annually reviews the level of perquisites provided to the named executive
officers against the approved peer group. Effective in fiscal 2009, each executive officer will be reimbursed $3,000 for an executive
physical exam upon completion