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Item 2.02               Results of Operations and Financial Condition.  
   
On July 29, 2015, Watts Water Technologies, Inc. (the “Company”) announced its financial results for the fiscal quarter ended June 28, 2015.  
The full text of the press release issued in connection with the announcement is attached as Exhibit 99.1 to this Current Report on Form 8-K.  
   
The information in Item 2.02 of this Form 8-K and the Exhibit attached hereto shall not be deemed “filed” for purposes of Section 18 of the 
Securities Exchange Act of 1934 (the “Exchange Act”) or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated 
by reference in any filing under the Securities Act of 1933 or the Exchange Act, except as expressly set forth by specific reference in such a 
filing.  
   
Item 5.03               Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.  
   
(a) On July 27, 2015, the Board of Directors of the Company approved amendments to the Company’s By-Laws to allow for notice to a 
stockholder to be given by electronic transmission if the stockholder has consented to receive notices by electronic transmission. The 
amendments also allow for stockholders to waive notice by electronic transmission and for a proxy to be in the form of an electronic 
transmission. The amendments also define a representative qualified to represent a stockholder at a meeting to be a person who is a duly 
authorized officer, manager or partner of the stockholder, or a person who is authorized to act for the stockholder.  
   
The amendments also allow a director of the Company to give notice of resignation by electronic transmission and to waive notice of a special 
meeting of the Board of Directors by electronic transmission, and to provide consent by electronic transmission to actions taken without a 
meeting of the Board of Directors or a committee of the Board of Directors. The amendments also allow the Company to provide notice by 
electronic transmission to directors of a special meeting of the Board of Directors.  
   
The amendments define an electronic transmission as any form of communication that doesn’t involve the physical transmission of paper, that 
creates a record that can be retained, retrieved, and reviewed by a recipient, and that may be directly reproduced in paper form by a recipient 
through an automated process.  
   
The foregoing description of the amendments to the Company’s By-Laws is qualified in its entirety by reference to the full text of the amended 
By-Laws, a copy of which is filed as Exhibit 3.1 hereto and incorporated herein by reference.  
   
Item 8.01               Other Events.  
   
On July 29, 2015, the Company entered into a definitive agreement with Sioux Chief Mfg. Co., Inc. to sell certain assets relating to the 
Company’s brass fittings, brass & tubular and vinyl tubing product lines.  The sale price is approximately $35.5 million and the transaction is 
expected to close by the end of the third quarter.  The consummation of the sale with Sioux Chief is subject to customary closing conditions.  
   
Item 9.01               Financial Statements and Exhibits.  
   
(d) Exhibits.          See Exhibit Index attached hereto.  
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SIGNATURE  

   
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized.  
   
   

   
3  

 

Date: July 29, 2015  
   

WATTS WATER TECHNOLOGIES, INC.  
            
      

By:  /s/ Kenneth R. Lepage  
         

Kenneth R. Lepage  
General Counsel  



   
EXHIBIT INDEX  

   

   
4  

Exhibit No.  
   Title  

         
3.1  

   By-Laws of Watts Water Technologies, Inc.  
         
99.1  

   Press release dated July 29, 2015  



Exhibit 3.1 
   

BY-LAWS  
   

of  
   

WATTS WATER TECHNOLOGIES, INC.  
   

Amended and Restated as of July 27, 2015  
   

 



   
ARTICLE I  

   
Stockholders  

   
Section 1.              Annual Meeting .  The annual meeting of stockholders of Watts Water Technologies, Inc. (the “Corporation”) shall 

be held at the hour, date and place within or without the United States which is fixed by the Board of Directors or the Chairman of the Board, 
which hour, date and place may subsequently be changed at any time by vote of the Board of Directors.  If no annual meeting has been held for 
a period of thirteen months after the Corporation’s last annual meeting of stockholders, a special meeting in lieu thereof may be held, and such 
special meeting shall have, for the purposes of these By-laws or otherwise, all the force and effect of an annual meeting.  Any and all references 
hereafter in these By-laws to an annual meeting or annual meetings also shall be deemed to refer to any special meeting(s) in lieu thereof.  
   

Section 2.              Matters to be Considered at Annual Meeting .  At an annual meeting of stockholders, only such business shall be 
conducted, and only such proposals shall be acted upon, as shall have been properly brought before the annual meeting (a) by, or at the 
direction of, the Board of Directors or a designated committee thereof or (b) by any holder of record (both as of the time notice of such 
proposal is given by the stockholder as set forth below and as of the record date for the annual meeting in question) of any shares of capital 
stock of the Corporation entitled to vote at such annual meeting who complies with the procedures set forth in this Section 2 (or, with respect to 
nominations of candidates for election as Directors, as set forth in Section 3 of Article II hereof).  In addition to any other applicable 
requirements, for business to be properly brought before an annual meeting by a holder of record of any shares of capital stock entitled to vote 
at such annual meeting, the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation as set forth in this 
Section 2 and such stockholder or his qualified representative must be present at the annual meeting.  To be timely, a stockholder’s notice must 
be delivered to, or mailed to and received at, the principal executive offices of the Corporation (a) not less than 75 days nor more than 120 days 
prior to the anniversary date of the immediately preceding annual meeting of stockholders (the “Anniversary Date”) or (b) in the event that the 
annual meeting of stockholders is called for a date more than 10 days prior to the Anniversary Date, not later than the close of business on (i) 
the 20  day (or if that day is not a business day of the Corporation, on the next succeeding business day) following the first date on which the 
date of such meeting was publicly disclosed or (ii) if such date of public disclosure occurs more than 75 days prior to such scheduled date of 
such meeting, then the later of (1) the 20  day (or if that day is not a business day for the Corporation, on the next succeeding business day) 
following the first date of public disclosure or (2) the 75  day prior to such scheduled date of such meeting (or if that day is not a business day 
for the Corporation, on the next succeeding business day).  Any public disclosure of the scheduled date of the meeting made by the Corporation 
by means of a press release, a report or other document filed with the Securities and Exchange Commission, or a letter or report sent to 
stockholders of record of the Corporation, shall be deemed to be sufficient public disclosure of the date of such meeting for purposes of these 
By-laws.  
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A stockholder’s notice to the Secretary shall set forth as to each matter the stockholder proposes to bring before the annual meeting (a) 

a brief description of the proposal desired to be brought before the annual meeting and the reasons for conducting such business at the annual 
meeting, (b) the name and address, as they appear on the Corporation’s stock transfer books, of the stockholder proposing such business and of 
any Stockholder Associated Person and the name and address of other stockholders known by such stockholder to be supporting such proposal 
on the date of such stockholder’s notice, (c) the class and number of shares of the Corporation’s capital stock which are held of record, 
beneficially owned or represented by proxy by the stockholder or any Stockholder Associated Person and by any other stockholders known by 
such stockholder to be supporting such proposal on the date of such stockholder’s notice, (d) whether and the extent to which any hedging or 
other transaction or series of transactions has been entered into by or on behalf of such stockholder or any Stockholder Associated Person with 
respect to any securities of the Corporation, and a description of any other agreement, arrangement or understanding (including any short 
position or any borrowing or lending of shares), the effect or intent of which is to mitigate loss to, or to manage the risk or benefit from share 
price changes for, or to increase or decrease the voting power of, such stockholder or any Stockholder Associated Person with respect to any 
securities of the Corporation, (e) any proxy, contract, arrangement, understanding or relationship pursuant to which the stockholder or a 
Stockholder Associated Person has a right to vote any shares of any security of the Corporation, (f) any rights to dividends on the shares of the 
Corporation beneficially owned by the stockholder or a Stockholder Associated Person that are separated or separable from the underlying 
shares of the Corporation, (g) any performance-related fees (other than asset-based fees) to which the stockholder or a Stockholder Associated 
Person is entitled based on any increase or decrease in the value of shares of the Corporation or Derivative Instruments, if any, as of the date of 
such notice, and (h) any material interest of the stockholder or any Stockholder Associated Person in such proposal.  In addition, to be in proper 
written form, a stockholder’s notice to the Secretary must be supplemented not later than 10 days following the record date for notice of the 
meeting to disclose the information contained in clauses (a) through (h) above as of the record date for notice of the meeting.  A “Stockholder 
Associated Person” of any stockholder shall mean (i) any person controlling, directly or indirectly, or acting in concert with, such stockholder, 
(ii) any beneficial owner of shares of the Corporation owned of record or beneficially by such stockholder and on whose behalf the proposal or 
nomination, as the case may be, is being made, or (iii) any person controlling, controlled by or under common control with such person referred 
to in the preceding clauses (i) and (ii).  A “Derivative Instrument” shall mean any option, warrant, convertible security, share appreciation right 
or similar right with an exercise or conversion privilege or a settlement payment or mechanism at a price related to any class or series of shares 
of the Corporation or with a value derived in whole or in part from the value of any class or series of capital share of the Corporation or 
otherwise.  
   

For purposes of this Section 2, except as provided under Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the 
“Exchange Act”), to be considered a qualified representative of the stockholder, a person must be a duly authorized officer, manager or partner 
of such stockholder or must be authorized by a writing executed by such stockholder or an electronic transmission delivered by such 
stockholder to act for such stockholder as proxy at the annual  
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meeting and such person must produce such writing or electronic transmission, or a reliable reproduction of the writing or electronic 
transmission, at the annual meeting.  
   

If the Board of Directors, or a designated committee thereof, determines that any stockholder proposal was not timely made in 
accordance with the provisions of this Section 2, or that the information provided in a stockholder’s notice does not satisfy the informational 
requirements of this Section 2 in any material respect, then such proposal shall not be presented for action at the annual meeting in question.  If 
neither the Board of Directors nor such committee makes a determination as to the validity of any stockholder proposal, the presiding officer of 
the annual meeting shall determine and declare at the annual meeting whether the stockholder proposal was made in accordance with the terms 
of this Section 2.  If the presiding officer determines that a stockholder proposal was made in accordance with the terms of this Section 2, he 
shall so declare at the annual meeting and ballots shall be provided for use at the meeting with respect to any such proposal.  If the presiding 
officer determines that a stockholder proposal was not made in accordance with the terms of this Section 2, he shall so declare at the annual 
meeting and any such proposal shall not be acted upon at the annual meeting.  
   

The provisions of this By-law shall not prevent the consideration and approval or disapproval at the annual meeting of reports of 
officers, Directors and committees of the Board of Directors, but in connection with such reports, no new business shall be acted upon at such 
annual meeting unless stated, filed and received as herein provided.  
   

Notwithstanding the foregoing provisions of this By-law, a stockholder shall also comply with all applicable requirements of the 
Exchange Act  and the rules and regulations thereunder with respect to the matters set forth in this By-law.  Nothing in this By-law shall be 
deemed to affect any rights of stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under 
the Exchange Act.  
   

Section 3.              Special Meetings .  Except as otherwise required by law, special meetings of the stockholders of the Corporation 
may be called only by the Board of Directors pursuant to a resolution approved by the affirmative vote of a majority of the Directors then in 
office or the Chairman of the Board.  
   

Section 4.              Matters to be Considered at Special Meetings .  Only those matters set forth in the notice of the special meeting 
may be considered or acted upon at a special meeting of stockholders of the Corporation, unless otherwise provided by law.  
   

Section 5.              Notice of Meetings; Adjournments .  A written notice or notice in accordance with Section 1 of Article V hereof of 
each annual meeting of stockholders stating the place, date and hour of such annual meeting shall be given by the Secretary (or other person 
authorized by these By-laws or by law) not less than 10 days nor more than 60 days before the meeting, to each stockholder entitled to vote 
thereat and to each stockholder who, by law or under the Restated Certificate of Incorporation or under these By-laws, is entitled to such notice, 
by delivering such notice to him or by mailing it, postage prepaid, and addressed to such stockholder at the address of such stockholder as it 
appears in the records of the Corporation.  Such notice shall  
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be deemed to be delivered when hand delivered to such address or deposited in the mail so addressed, with postage prepaid.  
   

Notice of all special meetings of stockholders shall be given in the same manner as provided for annual meetings of the stockholders, 
except that the notice of all special meetings shall state the purpose or purposes for which the meeting has been called.  
   

Notice of an annual or special meeting of stockholders need not be given to a stockholder if a written waiver of notice, signed by the 
stockholder entitled to notice, or a waiver of notice by electronic transmission, is given before or after such meeting by such stockholder or 
such stockholder’s authorized attorney, if communication with such stockholder is unlawful, or if such stockholder attends such meeting, 
unless such attendance was for the express purpose of objecting at the beginning of the meeting to the transaction of any business because the 
meeting was not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the 
stockholders need be specified in any written waiver of notice or waiver of notice by electronic transmission.  
   

The Board of Directors may postpone and reschedule any previously scheduled annual or special meeting of stockholders and any 
record date with respect thereto, regardless of whether any notice or public disclosure with respect to any such meeting has been sent or made 
pursuant to Section 2 of this Article I or Section 3 of Article II hereof or otherwise.  When any meeting is convened, the presiding officer may 
adjourn the meeting if (a) no quorum is present for the transaction of business, (b) the Board of Directors determines that adjournment is 
necessary or appropriate to enable the stockholders to consider fully information which the Board of Directors determines has not been made 
sufficiently or timely available to stockholders, or (c) the Board of Directors determines that adjournment is otherwise in the best interests of 
the Corporation.  When any annual or special meeting of stockholders is adjourned to another hour, date or place, notice need not be given of 
the adjourned meeting other than an announcement at the meeting at which the adjournment is taken of the hour, date and place to which the 
meeting is adjourned; provided , however , that if the adjournment is for more than 30 days, or if after the adjournment a new record date is 
fixed for the adjourned meeting, notice of the adjourned meeting shall be given to each stockholder of record entitled to vote thereat and each 
stockholder who, by law or under the Restated Certificate of Incorporation or these By-laws, is entitled to such notice.  
   

Section 6.              Quorum .  At any annual or special meeting of stockholders, the holders of a majority of the voting power of all 
classes of stock issued, outstanding and entitled to vote at such meeting, represented in person or by proxy, shall constitute a quorum at such 
meeting; but if less than a quorum is present at such meeting, the holders of a majority of the voting power of all classes of stock issued, 
outstanding and entitled to vote at such meeting that are present in person or by proxy at such meeting or the presiding officer may adjourn the 
meeting from time to time, and the meeting may be held as adjourned without further notice, except as provided in Section 5 of this Article I.  
At such adjourned meeting at which a quorum is present, any business may be transacted which might have been transacted at the meeting as 
originally noticed.  The  
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stockholders present at a duly constituted meeting may continue to transact business until adjournment, notwithstanding the withdrawal of 
enough stockholders to leave less than a quorum.  
   

Section 7.              Voting and Proxies .  The voting power of each share of capital stock of the Corporation shall be as set forth in the 
Restated Certificate of Incorporation, with a proportionate vote for each fraction of any share.  Stockholders may vote either in person or by 
written proxy, but no proxy shall be voted or acted upon after three years from its date, unless the proxy provides for a longer period.  Proxies 
shall be filed with the Secretary of the meeting before being voted.  Except as otherwise limited therein or as otherwise provided by law, 
proxies shall entitle the persons authorized thereby to vote at any adjournment of such meeting, but they shall not be valid after final 
adjournment of such meeting.  A proxy with respect to stock held in the name of two or more persons shall be valid if executed by or on behalf 
of any one of them unless at or prior to the exercise of such proxy the Corporation receives a specific written notice to the contrary from any 
one of them.  A proxy purporting to be executed by or on behalf of a stockholder shall be deemed valid, and the burden of proving invalidity 
shall rest on the challenger. A proxy may be in the form of a telegram, cablegram or other means of electronic transmission that sets forth or is 
submitted with information from which it can be determined that the telegram, cablegram or other means of electronic transmission was 
authorized by the stockholder.  
   

Section 8.              Action at Meeting .  When a quorum is present, any matter before any annual or special meeting of stockholders 
shall be decided by vote of the holders of all classes of stock present in person or by proxy representing a majority of the votes of all classes of 
stock entitled to be cast at the meeting, except where a larger vote is required by law, by the Restated Certificate of Incorporation or by these 
By-laws.  Any election by stockholders shall be determined by a plurality of the votes of all classes of stock cast, except where a larger vote is 
expressly required by law, by the Restated Certificate of Incorporation or by these By-laws.  The Corporation shall not directly or indirectly 
vote any shares of its own stock; provided , however , that the Corporation may vote shares which it holds in a fiduciary capacity to the extent 
permitted by law.  
   

Section 9.              Action by Consent .  Any action required or permitted by law to be taken at any annual or special meeting of 
stockholders may be taken without a meeting, without prior notice and without a vote, if a consent in writing, setting forth the action so taken, 
shall be signed by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to authorize or 
take such action at a meeting at which all shares entitled to vote thereon were present and voted.  Prompt notice of the corporate action without 
a meeting by less than unanimous written consent shall be given to those stockholders who have not consented in writing.  
   

Section 10.            Stockholder Lists .  The Secretary (or the Corporation’s transfer agent or other person authorized by these By-laws 
or by law) shall prepare and make, at least 10 days before every annual or special meeting of stockholders, a complete list of the stockholders 
entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each stockholder and the number of shares of each 
class of stock registered in the name of each stockholder.  Such  
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list shall be open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period 
of at least 10 days prior to the meeting, either at a place within the city where the meeting is to be held, which place shall be specified in the 
notice of the meeting, or, if not so specified, at the place where the meeting is to be held.  The list shall also be produced and kept at the hour, 
date and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present.  
   

Section 11.            Presiding Officer .  The Chairman of the Board, or in his absence, the President, shall preside at all annual or 
special meetings of stockholders and shall have the power, among other things, to adjourn such meeting at any time and from time to time, 
subject to Sections 5 and 6 of this Article I.  The order of business and all other matters of procedure at any meeting of the stockholders shall be 
determined by the presiding officer.  
   

Section 12.            Voting Procedures and Inspectors of Elections .  The Corporation shall, in advance of any meeting of stockholders, 
appoint one or more inspectors to act at the meeting and make a written report thereof.  The Corporation may designate one or more persons as 
alternate inspectors to replace any inspector who fails to act.  If no inspector or alternate is able to act at a meeting of stockholders, the 
presiding officer shall appoint one or more inspectors to act at the meeting.  Any inspector may, but need not, be an officer, employee or agent 
of the Corporation.  Each inspector, before entering upon the discharge of his duties, shall take and sign an oath faithfully to execute the duties 
of inspector with strict impartiality and according to the best of his ability.  The inspectors shall perform such duties as are required by the 
Delaware General Corporation Law, as amended from time to time, including the counting of all votes and ballots.  The inspectors may, with 
the approval of the presiding officer, appoint or retain other persons or entities to assist the inspectors in the performance of the duties of the 
inspectors.  The presiding officer may review all determinations made by the inspector(s), and in so doing the presiding officer shall be entitled 
to exercise his sole judgment and discretion and he shall not be bound by any determinations made by the inspector(s).  All determinations by 
the inspector(s) and, if applicable, the presiding officer shall be subject to further review by any court of competent jurisdiction.  
   

ARTICLE II  
   

Directors  
   

Section 1.              Powers .  All the power of the Corporation shall be exercised by or under the direction of the Board of Directors 
except as otherwise provided by the Restated Certificate of Incorporation or as required by law.  In the event of a vacancy in the Board of 
Directors, the remaining Directors, except as otherwise provided by law, may exercise the powers of the full Board until the vacancy is filled.  
   

Section 2.              Number; Election; Qualification .  The Board of Directors shall consist of not more than fifteen (15) nor less than 
three (3) members.  The exact number of Directors within the maximum and minimum limitations specified herein may be fixed from time to 
time by resolution of a majority of the Board of Directors then in office or by the stockholders at the annual  
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meeting of stockholders.  The Directors shall be elected by the stockholders at each annual meeting, except as provided in Section 5 of this 
Article II.  No Director need be a stockholder.  
   

Section 3.              Director Nominations .  Nominations of candidates for election as Directors of the Corporation at any annual 
meeting of stockholders may be made (a) by, or at the direction of, a majority of the Board of Directors or a designated committee thereof, or 
(b) by any holder of record (both as of the time notice of such nomination is given by the stockholder as set forth below and as of the record 
date for the annual meeting in question) of any shares of the capital stock of the Corporation entitled to vote at such annual meeting who 
complies with the procedures set forth in this Section 3.  Any stockholder who seeks to make such a nomination, or his qualified representative, 
must be present in person at the annual meeting.  Only persons nominated in accordance with the procedures set forth in this Section 3 shall be 
eligible for election as Directors at an annual meeting of stockholders.  
   

Nominations, other than those made by, or at the direction of, the Board of Directors or a designated committee thereof, shall be made 
pursuant to timely notice in writing to the Secretary of the Corporation as set forth in this Section 3.  To be timely, a stockholder’s notice shall 
be delivered to, or mailed and received, at the principal executive offices of the Corporation (a) not less than 75 days nor more than 120 days 
prior to the Anniversary Date or (b) in the event that the annual meeting of stockholders is called for a date more than seven days prior to the 
Anniversary Date, not later than the close of business on (i) the 20  day (or if that day is not a business day for the Corporation, on the next 
succeeding business day) following the first date on which the date of such meeting was publicly disclosed or (ii) if such date of public 
disclosure occurs more than 75 days prior to such scheduled date of such meeting, then the later of (1) the 20  day (or if that day is not a 
business day for the Corporation, on the next succeeding business day) following the first date of public disclosure of the date of such meeting 
or (2) the 75  day prior to such scheduled date of such meeting (or if that day is not a business day for the Corporation, on the next succeeding 
business day).  Any public disclosure of the scheduled date of the meeting made by the Corporation by means of a press release, a report or 
other document filed with the Securities and Exchange Commission, or a letter or report sent to stockholders of record of the Corporation, shall 
be deemed to be sufficient public disclosure of the date of such meeting for purposes of these By-laws.  
   

Such stockholder’s notice shall set forth (a) as to each person whom the stockholder proposes to nominate for election or re-election as 
a director (i) the name, age, business address and residential address of such person, (ii) the principal occupation or employment of such person 
during the past five years, (iii) the class and number of shares of the Corporation’s capital stock which are beneficially owned by such person 
on the date of such stockholder notice, (iv) a description of any of the following events that has occurred within the last five years and that is 
material to the evaluation of the ability or integrity of such proposed nominee:  (1) a petition under federal bankruptcy laws or any state 
insolvency laws was filed by or against such person, (2) a conviction of such person in a criminal proceeding or the naming of such person as a 
subject of a criminal proceeding (excluding traffic violations and other minor offenses), (3) a finding by any court of competent jurisdiction 
that such person has violated any federal or state securities law or  
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federal commodities law, which judgment or finding has not been subsequently reversed, suspended or vacated, or (4) the entry of any order, 
judgment or decree, not subsequently reversed, suspended or vacated, of any court of competent jurisdiction or of any federal or state 
governmental or quasi-governmental agency, authority or commission enjoining such person or otherwise limiting him from engaging in any 
type of business practice or in any activity in connection with the purchase or sale of any security or commodity, and (v) the consent of each 
nominee to serve as a Director if so elected and (b) as to the stockholder giving the notice (i) the name and address, as they appear on the 
Corporation’s stock transfer books, of such stockholder and of any Stockholder Associated Person and the name and address of other 
stockholders known by such stockholder to be supporting such nominee or nominees, (ii) the class and number of shares of the Corporation’s 
capital stock which are beneficially owned by such stockholder and any Stockholder Associated Person on the date of such stockholder’s notice 
and by any other stockholders known by such stockholder to be supporting such nominee or nominees on the date of such stockholder’s notice, 
(iii) whether and the extent to which any hedging or other transaction or series of transactions has been entered into by or on behalf of such 
stockholder or any Stockholder Associated Person with respect to any securities of the Corporation, and a description of any other agreement, 
arrangement or understanding (including any short position or any borrowing or lending of shares), the effect or intent of which is to mitigate 
loss to, or to manage the risk or benefit from share price changes for, or to increase or decrease the voting power of, such stockholder or any 
Stockholder Associated Person with respect to any securities of the Corporation, (iv) any proxy, contract, arrangement, understanding or 
relationship pursuant to which the stockholder or a Stockholder Associated Person has a right to vote any shares of any security of the 
Corporation, (v) any rights to dividends on the shares of the Corporation beneficially owned by the stockholder or a Stockholder Associated 
Person that are separated or separable from the underlying shares of the Corporation, (vi) any performance-related fees (other than asset-based 
fees) to which the stockholder or a Stockholder Associated Person is entitled based on any increase or decrease in the value of shares of the 
Corporation or Derivative Instruments, if any, as of the date of such notice, (vii) a representation that the stockholder or his qualified 
representative intends to appear in person at the meeting to nominate the person or persons specified in the notice, and (viii) a description of all 
arrangements or understandings between such stockholder (or any Stockholder Associated Person) and each nominee and any other person or 
persons (naming such person or persons) pursuant to which the nomination or nominations are to be made by such stockholders; provided , that 
nothing in this Section 3 shall require the stockholder giving such notice to provide to the Corporation copies of such stockholder’s preliminary 
or definitive proxy, proxy statement, or other soliciting material filed with the Securities and Exchange Commission.  In addition, to be in 
proper written form, a stockholder’s notice to the Secretary must be supplemented not later than 10 days following the record date for notice of 
the meeting to disclose the information contained in clauses (i) through (viii) above as of the record date for notice of the meeting.  At the 
request of the Board of Directors, any person nominated by, or at the direction of, the Board of Directors for election as a Director at an annual 
meeting shall furnish to the Secretary of the Corporation that information required to be set forth in a stockholder’s notice of nomination which 
pertains to such nominee.  
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For purposes of this Section 3, to be considered a qualified representative of the stockholder, a person must be a duly authorized 

officer, manager or partner of such stockholder or must be authorized by a writing executed by such stockholder or an electronic transmission 
delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders and such person must produce such writing or 
electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the meeting.  
   

No person shall be elected by the stockholders as a Director of the Corporation unless nominated in accordance with the procedures 
set forth in this Section 3.  Election of Directors at the annual meeting need not be by written ballot, unless otherwise provided by the Board of 
Directors or presiding officer at such annual meeting.  If written ballots are to be used, ballots bearing the names of all the persons who have 
been nominated for election as Directors at the annual meeting in accordance with the procedures set forth in this Section 3 shall be provided 
for use at the annual meeting.  
   

If the Board of Directors, or a designated committee thereof, determines that any stockholder nomination was not timely made in 
accordance with the terms of this Section 3 or that the information provided in a stockholder’s notice does not satisfy the informational 
requirements of this Section 3 in any material respect, then such nomination shall not be considered at the annual meeting in question.  If 
neither the Board of Directors nor such committee makes a determination as to the validity of any nominations by a stockholder as set forth 
above, the presiding officer of the annual meeting shall determine and declare at the annual meeting whether a nomination was made in 
accordance with the terms of this Section 3.  If the presiding officer determines that a nomination was made in accordance with the terms of 
this Section 3, he shall so declare at the annual meeting and ballots shall be provided for use at the meeting with respect to such nomination.  If 
the presiding officer determines that a nomination was not made in accordance with the terms of this Section 3, he shall so declare at the annual 
meeting and such nomination shall be disregarded.  
   

Section 4.              Tenure .  Except as otherwise provided by law, by the Restated Certificate of Incorporation or by these By-laws, 
Directors shall hold office until the next annual meeting of stockholders and until their successors are elected and qualified or until their earlier 
resignation or removal.  
   

Section 5.              Vacancies .  Any vacancy occurring on the Board of Directors, including any vacancy resulting from death, 
resignation, retirement, disqualification, removal or other cause or created by reason of an increase in the authorized number of Directors shall 
be filled by the affirmative vote of a majority of the remaining Directors then in office, even if such majority is less than a quorum of the Board 
of Directors.  Any Director appointed in accordance with the preceding sentence shall hold office subject to the provisions of these By-laws 
until the next annual meeting of stockholders and until such Director’s successor is elected and qualified or until such Director resigns or is 
removed.  In the event of a vacancy in the Board of Directors, the remaining Directors, except as otherwise provided by law, may exercise the 
powers of the full Board of Directors until the vacancy is filled.  
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Section 6.              Removal .  Any Director (including persons elected by Directors to fill vacancies in the Board of Directors) or the 

entire Board of Directors may be removed with or without cause by the affirmative vote of the holders of at least a majority of the voting power 
of the shares of the Corporation then entitled to vote at an election of Directors, voting together as a single class.  Any Director may be 
removed for cause by vote of a majority of the Directors then in office.  A Director may be removed for cause only after reasonable notice and 
opportunity to be heard before the body proposing to remove him.  
   

Section 7.              Resignation .  A Director may resign at any time by giving written notice, including by electronic transmission, to 
the Chairman of the Board, the President or the Secretary.  A resignation shall be effective upon receipt, unless the resignation otherwise 
provides.  
   

Section 8.              Regular Meetings .  The regular annual meeting of the Board of Directors shall be held, without other notice than 
this By-law, on the same date and at the same place as the annual meeting of stockholders following the close of such meeting of stockholders.  
Other regular meetings of the Board of Directors may be held without call or notice at such hour, date and place as the Board of Directors may 
from time to time determine.  
   

Section 9.              Special Meetings .  Special meetings of the Board of Directors may be called, orally or in writing, by or at the 
request of the Chairman of the Board, the Treasurer, or two or more Directors designating the hour, date and place thereof.  
   

Section 10.            Notice of Special Meetings .  Notice of the hour, date and place of all special meetings of the Board of Directors 
shall be given to each Director by the Secretary or an Assistant Secretary, or in case of the death, absence, incapacity or refusal of such persons, 
by the President.  Notice of any special meeting of the Board of Directors shall be given to each Director in person or by telephone, telex, 
telecopy or other electronic transmission, or by telegram sent to his business or home address at least 24 hours in advance of the meeting, or by 
written notice mailed to his business or home address at least 48 hours in advance of the meeting.  Such notice shall be deemed to be delivered 
when hand delivered to such address, read to such Director by telephone, deposited in the mail so addressed, with postage thereon prepaid if 
mailed, dispatched or transmitted if telexed or telecopied, when delivered to the telegraph company if sent by telegram, or when directed to 
such Director if by electronic transmission.  
   

When any Board of Directors meeting, either regular or special, is adjourned for 30 days or more, notice of the adjourned meeting 
shall be given as in the case of an original meeting.  It shall not be necessary to give any notice of the hour, date or place of any meeting 
adjourned for less than 30 days or of the business to be transacted thereat, other than an announcement at the meeting at which such 
adjournment is taken of the hour, date and place to which the meeting is adjourned.  
   

A written waiver of notice or a waiver by electronic transmission by a Director, whether executed or given before or after a meeting, 
and filed with the records of the meeting shall be deemed to be equivalent to notice of the meeting.  The attendance of a Director at a meeting 
shall constitute a waiver of notice of such meeting, except where a Director attends a meeting for the express purpose of objecting to the 
transaction of any business because such meeting is not  
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lawfully called or convened.  Except as otherwise required by law, by the Restated Certificate of Incorporation or by these By-laws, neither the 
business to be transacted at, nor the purpose of, any meeting of the Board of Directors need be specified in the notice or waiver of notice of 
such meeting.  
   

Section 11.            Quorum .  At any meeting of the Board of Directors, a majority of the Directors then in office shall constitute a 
quorum for the transaction of business, but if less than a quorum is present at a meeting, a majority of the Directors present may adjourn the 
meeting from time to time, and the meeting may be held as adjourned without further notice, except as provided in Section 10 of this Article II.  
Any business which might have been transacted at the meeting as originally noticed may be transacted at such adjourned meeting at which a 
quorum is present.  
   

Section 12.            Action at Meeting .  At any meeting of the Board of Directors at which a quorum is present, a majority of the 
Directors present may take any action on behalf of the Board of Directors, unless a larger number is required by law, by the Restated Certificate 
of Incorporation or by these By-laws.  
   

Section 13.            Action by Consent .  Unless otherwise restricted by the Restated Certificate of Incorporation or these By-laws, any 
action required or permitted to be taken at any meeting of the Board of Directors, or of any committee thereof, may be taken without a meeting 
if all members of the Board of Directors or committee, as the case may be, consent thereto in writing or by electronic transmission and the 
writing or writings or electronic transmission or transmissions are filed with the records of meetings of the Board of Directors or committee. 
Such writing or writings or electronic transmission or transmissions shall be treated for all purposes as a vote at a meeting of the Board of 
Directors or committee. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the 
minutes are maintained in electronic form.  
   

Section 14.            Manner of Participation .  Directors may participate in meetings of the Board of Directors by means of conference 
telephone or similar communications equipment by means of which all Directors participating in the meeting can hear each other, and 
participation in a meeting in accordance herewith shall constitute presence in person at such meeting for purposes of these By-laws.  
   

Section 15.            Chairman of the Board .  The Chairman of the Board shall, subject to the direction of the Board of Directors, have 
general supervision and control of its business.  The Chairman of the Board shall preside, when present, at all meetings of the Board of 
Directors, unless the Board of Directors shall otherwise provide, and at meetings of the stockholders as provided in Section 11 of Article I 
hereof.  The Chairman is not an officer of the Corporation.  
   

Section 16.            Committees .  The Board of Directors, by vote of a majority of the Directors then in office, may elect from its 
number one or more committees, including an Executive Committee and an Audit Committee, and may delegate thereto some or all of its 
powers except those which by law, by the Restated Certificate of Incorporation, or by these By-laws may not be delegated.  Except as the 
Board of Directors may otherwise determine, any such committee may  
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make rules for the conduct of its business, but unless otherwise provided by the Board of Directors or in such rules, its business shall be 
conducted so far as possible in the same manner as is provided by these By-laws for the Board of Directors.  All members of such committees 
shall hold such offices at the pleasure of the Board of Directors.  The Board of Directors may abolish any such committee at any time.  Any 
committee to which the Board of Directors delegates any of its powers or duties shall keep records of its meetings and shall report its action to 
the Board of Directors.  The Board of Directors shall have power to rescind any action of any committee, but no such rescission shall have 
retroactive effect.  
   

Section 17.            Director Emeritus .  The Board of Directors may by resolution appoint any former Director who has retired from 
the Board of Directors as a Director Emeritus.  Directors Emeriti may be invited to attend meetings of the Board of Directors or any committee 
of the Board of Directors; however, they shall not have the right to vote and they shall be excluded from the number of Directors for quorum 
and other purposes.  Directors Emeriti shall be appointed for one-year terms and may be reappointed for an unlimited number of additional 
one-year terms.  
   

ARTICLE III  
   

Officers  
   

Section 1.              Enumeration .  The officers of the Corporation shall consist of a President, a Secretary, a Treasurer, and such other 
officers, including without limitation one or more Executive Vice Presidents, Vice Presidents, Assistant Secretaries and Assistant Treasurers, as 
the Board of Directors may determine.  
   

Section 2.              Election .  At the regular annual meeting of the Board of Directors following the annual meeting of stockholders, 
the Board of Directors shall elect the President, the Secretary, and the Treasurer.  Other officers may be elected by the Board of Directors at 
such regular annual meeting or at any other regular or special meeting.  
   

Section 3.              Qualification .  No officer need be a stockholder or a Director.  Any person may occupy more than one office of the 
Corporation at any time.  Any officer may be required by the Board of Directors to give bond for the faithful performance of his duties in such 
amount and with such sureties as the Board of Directors may determine.  
   

Section 4.              Tenure .  Except as otherwise provided by the Restated Certificate of Incorporation or by these By-laws, each 
officer of the Corporation shall hold office until the regular annual meeting of the Board of Directors following the next annual meeting of 
stockholders and until such officer’s successor is elected and qualified or until such officer’s earlier resignation or removal.  Any officer may 
resign by delivering a written resignation to the Board of Directors, and such resignation shall be effective upon receipt unless it is specified to 
be effective at some other time or upon the happening of some other event.  
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Section 5.              Removal .  Except as otherwise provided by law, the Board of Directors may remove any officer with or without 

cause by the affirmative vote of a majority of the Directors then in office.  
   

Section 6.              Vacancies .  Any vacancy in any office may be filled for the unexpired portion of the term by the Board of 
Directors.  
   

Section 7.              President .  The President shall be the chief operating officer of the Corporation and shall perform such duties as the 
Board of Directors or the Chairman of the Board may from time to time determine.  In the absence of the Chairman of the Board, the President 
shall preside, when present, at meetings of the Board of Directors, unless the Board of Directors shall otherwise provide, and at meetings of the 
stockholders as provided in Section 11 of Article I hereof.  
   

Section 8.              Executive Vice Presidents; Vice Presidents .  Any Executive Vice President or Vice President shall have such 
powers and shall perform such duties as the Board of Directors, the Chairman of the Board or the President may from time to time designate.  
   

Section 9.              Treasurer and Assistant Treasurers .  The Treasurer shall, subject to the direction of the Board of Directors, have 
general charge of the financial affairs of the Corporation and shall cause to be kept accurate books of account.  He shall have custody of all 
funds, securities, and valuable documents of the Corporation, except as the Board of Directors may otherwise provide.  
   

Any Assistant Treasurer shall have such powers and perform such duties as the Board of Directors may from time to time designate.  
   

Section 10.            Secretary and Assistant Secretaries .  The Secretary shall record all the proceedings of the meetings of the 
stockholders and the Board of Directors (including committees of the Board) in books kept for that purpose.  In his absence from any such 
meeting, a temporary secretary chosen at the meeting shall record the proceedings thereof.  The Secretary shall have charge of the stock ledger 
(which may, however, be kept by any transfer or other agent of the Corporation).  He shall have custody of the seal of the Corporation, and he, 
or an Assistant Secretary, shall have authority to affix it to any instrument requiring it, and, when so affixed, the seal may be attested by his 
signature or that of an Assistant Secretary.  He shall have such other duties and powers as may be designated from time to time by the Board of 
Directors, the Chairman of the Board or the President.  
   

Any Assistant Secretary shall have such powers and perform such duties as the Board of Directors may from time to time designate.  
   

Section 11.            Other Powers and Duties .  Subject to these By-laws and to such limitations as the Board of Directors may from 
time to time prescribe, the officers of the Corporation shall each have such powers and duties as generally pertain to their respective offices, as 
well as such powers and duties as from time to time may be conferred by the Board of Directors.  
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Section 12.            Compensation .  The compensation of the officers of the Corporation shall be fixed from time to time by the Board 

of Directors; provided , however , that the Board of Directors may authorize any officer or committee to fix the compensation of officers and 
employees.  No officer shall be prevented from receiving compensation by reason of the fact that such officer is also a Director of the 
Corporation.  
   

ARTICLE IV  
   

Capital Stock  
   

Section 1.              Certificates of Stock .  Shares of the capital stock of the Corporation may be certificated or uncertificated, as 
provided under the General Corporation Law of the State of Delaware.  Each stockholder, upon written request to the transfer agent or registrar 
of the Corporation, shall be entitled to a certificate of the capital stock of the Corporation in such form as may from time to time be prescribed 
by the Board of Directors.  Such certificate shall bear the Corporation seal and shall be signed by the Chairman of the Board of the President or 
a Vice President and by the Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary.  The Corporation seal and the 
signatures by corporation officers may be facsimiles if the certificate is manually countersigned by an authorized person on behalf of a transfer 
agent or registrar other than the Corporation or its employee.  In case any officer, transfer agent or registrar who has signed or whose facsimile 
signature has been placed on such certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it 
may be issued by the Corporation with the same effect as if such officer, transfer agent or registrar were such officer, transfer agent or registrar 
at the time of its issue.  Every certificate for shares of stock which are subject to any restriction on transfer and every certificate issued when 
the Corporation is authorized to issue more than one class or series of stock shall contain such legend with respect thereto as is required by 
law.  The Corporation shall be permitted to issue fractional shares.  
   

Section 2.              Transfers .  Subject to any restrictions on transfer and unless otherwise provided by the Board of Directors, shares 
of stock may be transferred only on the books of the Corporation, if such shares are certificated, by the surrender to the Corporation or its 
transfer agent of the certificate therefore properly endorsed or accompanied by a written assignment or power of attorney properly executed, 
with transfer stamps (if necessary) affixed, or upon proper instructions from the holder of uncertificated shares, in each case with such proof of 
the authenticity of signature as the Corporation or its transfer agent may reasonably require.  
   

Section 3.              Record Holders .  Except as may otherwise be required by law, by the Restated Certificate of Incorporation or by 
these By-laws, the Corporation shall be entitled to treat the record holder of stock as shown on its books as the owner of such stock for all 
purposes, including the payment of dividends and the right to vote with respect thereto, regardless of any transfer, pledge or other disposition of 
such stock, until the shares have been transferred on the books of the Corporation in accordance with the requirements of these By-laws.  
   

It shall be the duty of each stockholder to notify the Corporation of his, her or its post office address and any changes thereto.  
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Section 4.              Record Date .  In order that the Corporation may determine the stockholders entitled to receive notice of or to vote 

at any meeting of stockholders or any adjournments thereof, or to express consent to corporate action in writing without a meeting, or entitled 
to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, 
conversion or exchange of stock or for the purpose of any other lawful action, the Board of Directors may fix, in advance, a record date, which, 
(i) with respect to any meeting of stockholders, shall be not more than 60 nor less than 10 days (except as otherwise required by law) before the 
date of such meeting, (ii) with respect to corporate action without a meeting, shall be not more than 10 days after the date on which the 
resolution fixing the record date is adopted by the Board of Directors and (iii) with respect to any other lawful action, shall be not more than 60 
days prior to such action.  In such case, only stockholders of record on such record date shall be so entitled, notwithstanding any transfer of 
stock on the books of the Corporation after the record date.  
   

If no record date is fixed:  (i) the record date for determining stockholders entitled to receive notice of or to vote at a meeting of 
stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of 
business on the day next preceding the day on which the meeting is held; (ii) the record date for determining stockholders entitled to express 
consent to corporate action in writing without a meeting, when no prior action by the Board of Directors is necessary, shall be the day on which 
the first written consent is expressed; and (iii) the record date for determining stockholders for any other purpose shall be at the close of 
business on the day on which the Board of Directors adopts the resolution relating thereto.  
   

Section 5.              Replacement of Certificates .  In case of the alleged loss, destruction or mutilation of a certificate of stock, a 
duplicate certificate may be issued in place thereof, upon such terms as the Board of Directors may prescribe, provided, however, that if such 
shares have ceased to be certificated, a new certificate shall be issued only upon written request to the transfer agent or registrar of the 
Corporation.  
   

ARTICLE V  
   

Notice by Electronic Transmission  
   

Section 1.              Notice by Electronic Transmission .  Without limiting the manner by which notice otherwise may be given 
effectively to stockholders pursuant to the General Corporation Law of the State of Delaware, the Restated Certificate of Incorporation or these 
By-laws, any notice to stockholders given by the Corporation under any provision of the General Corporation Law of the State of Delaware, the 
Restated Certificate of Incorporation or these By-laws shall be effective if given by a form of electronic transmission consented to by the 
stockholder to whom the notice is given.  Any such consent shall be revocable by the stockholder by written notice to the Corporation.  Any 
such consent shall be deemed revoked if:  
   

(a)           the Corporation is unable to deliver by electronic transmission two (2) consecutive notices given by the Corporation in 
accordance with such consent; and  
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(b)           such inability becomes known to the secretary or an assistant secretary of the Corporation or to the transfer agent, or other 

person responsible for the giving of notice.  
   
However, the inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or other action.  
   

Any notice given pursuant to the preceding paragraph shall be deemed given:  
   

(a)           if by facsimile telecommunication, when directed to a number at which the stockholder has consented to receive notice;  
   

(b)           if by electronic mail, when directed to an electronic mail address at which the stockholder has consented to receive notice;  
   

(c)           if by a posting on an electronic network together with separate notice to the stockholder of such specific posting, upon the 
later of (i) such posting and (ii) the giving of such separate notice; and  
   

(d)           if by any other form of electronic transmission, when directed to the stockholder. An affidavit of the secretary or an assistant 
secretary of the Corporation or of the transfer agent or other agent of the Corporation that the notice has been given by a form of electronic 
transmission shall, in the absence of fraud, be prima facie evidence of the facts stated therein.  
   

Section 2.              Definition of Electronic Transmission .   For the purposes of these By-laws, an “electronic transmission” means any 
form of communication, not directly involving the physical transmission of paper, that creates a record that may be retained, retrieved and 
reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a recipient through an automated process.  
   

ARTICLE VI  
   

Indemnification of Directors, Officers and Others  
   

Section 1.              Indemnifiable Events; Extent of Indemnification .  
   

(a)           The Corporation shall indemnify, to the fullest extent permitted by the General Corporation Law of the State of Delaware (as 
presently in effect or as hereafter amended):  
   

(i)            Any person who was or is a party or is threatened to be made a party to any threatened, pending or completed 
action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action or suit by or in the right of the 
Corporation) by reason of the fact that he is or was a Director or officer of the Corporation, or is or was serving at the request of the 
Corporation as a director or officer of another corporation, partnership, joint venture, trust or other enterprise, against expenses 
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and  
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reasonably incurred by him in connection with such suit, action or proceeding if he acted in good faith and in a manner he 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 his conduct was unlawful.  The termination of any action, suit or proceeding by judgment, order, 
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did 
not act in good faith and in a manner which he reasonably believed to be in or not opposed to the best interests of the Corporation or, 
with respect to any criminal action or proceeding, that the person had reasonable cause to believe that his conduct was unlawful.  

   
(ii)           Any person who was or is a party or is threatened to be made a party to any threatened, pending or completed 

action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he is or was a Director 
or  officer of the Corporation, or is or was serving at the request of the Corporation as a director or officer of another corporation, 
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees) actually and reasonably incurred by 
him in connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he reasonably believed 
to be in or not opposed to the best interests of the Corporation and except that no indemnification shall be made in respect of any 
claim, issue or matter as to which such person shall have been adjudged to be liable for negligence or misconduct in the performance 
of his duty to the Corporation unless, and only to the extent that, the Court of Chancery of the State of Delaware or the court in which 
such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the 
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or 
such other court shall deem proper.  

   
(iii)          To the extent that a Director or officer of the Corporation has been successful on the merits or otherwise in defense 

of any action, suit or proceeding referred to in paragraphs (i) and (ii), or in defense of any claim, issue or matter therein, he shall be 
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by him in connection therewith.  

   
(b)           The Board of Directors, in its discretion, may authorize the Corporation to indemnify:  

   
(i)            Any person who was or is a party or is threatened to be made a party to any threatened pending or completed 

action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the 
Corporation) by reason of the fact that he is or was an employee or agent of the Corporation, or is or was serving at the request of the 
Corporation as a Director or as an employee or agent of another corporation, partnership, joint venture, trust or other enterprise, 
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him 
in connection with such action, suit or proceeding if he acted in  
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good faith and in a manner he 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 his conduct was unlawful.  The termination of any action, suit or 
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a 
presumption that the person did not act in good faith and in a manner which he reasonably believed to be in or not opposed to the best 
interests of the Corporation or, with respect to any criminal action or proceeding, that the person had reasonable cause to believe that 
his conduct was unlawful.  

   
(ii)           Any person who was or is a party or is threatened to be made a party to any threatened, pending or completed 

action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he is or was an employee 
or agent of the Corporation, or is or was serving at the request of the Corporation as an employee or agent of another corporation, 
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees) actually and reasonably incurred by 
him in connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he reasonably believed 
to be in or not opposed to the best interests of the Corporation and except that no indemnification shall be made in respect of any 
claim, issue or matter as to which such person shall have been adjudged to be liable for negligence or misconduct in the performance 
of his duty to the Corporation unless, and only to the extent that, the Court of Chancery of the State of Delaware or the court in which 
such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the 
circumstances of the case, such person is fairly and reasonably entitled to indemnify for such expenses which the Court of Chancery or 
such other court shall deem proper.  

   
Section 2.              Determination of Entitlement .  Any indemnification hereunder (unless required by law or ordered by a court) shall 

be made by the Corporation only as authorized in the specific case upon a determination that indemnification of the Director, officer, employee 
or agent is proper in the circumstances because he has met the applicable standard of conduct set forth in Section 1 of this Article VI.  Such 
determination shall be made (a) by the Board of Directors by a majority vote of a quorum consisting of Directors who were not parties to such 
action, suit or proceeding, or (b) if such a quorum is not obtainable, or, even if obtainable a quorum of disinterested Directors so directs, by 
independent legal counsel in a written opinion, or (c) by the stockholders of the Corporation.  
   

Section 3.              Advance Payments .  Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by 
the Corporation in advance of the final disposition of such action, suit or proceeding, only as authorized by the Board of Directors in the 
specific case (including by one or more Directors who may be parties to such action, suit or proceeding), upon receipt of an undertaking by or 
on behalf of the Director, officer, employee or agent to repay such amount unless it shall ultimately be determined that he is entitled to be 
indemnified by the Corporation as authorized in this Article VI.  
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Section 4.              Non-Exclusive Nature of Indemnification .  The indemnification provided herein shall not be deemed exclusive of 

any other rights to which any person, whether or not entitled to be indemnified hereunder, may be entitled under any statute, by-law, 
agreement, vote of stockholders or Directors or otherwise, both as to action in his official capacity and as to action in another capacity while 
holding such office, and shall continue as to a person who has ceased to be a Director, officer, employee or agent and shall inure to the benefit 
of the heirs, executors and administrators of such a person.  Each person who is or becomes a Director or officer as aforesaid shall be deemed 
to have served or to have continued to serve in such capacity in reliance upon the indemnity provided for in this Article VI.  
   

Section 5.              Insurance .  To the extent obtainable, the Corporation may purchase and maintain insurance with reasonable limits 
on behalf of any person who is or was a Director, officer, employee or agent of the Corporation, or is or was serving at the request of the 
Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any 
liability asserted against such person and incurred by such person in any such capacity, or arising out of such person’s status as such, whether 
or not the Corporation would have the power to indemnify such person against such liability under the provisions of the General Corporation 
Law of the State of Delaware (as presently in effect or hereafter amended), the Restated Certificate of Incorporation of the Corporation or these 
By-laws.  
   

Section 6.              No Duplicate Payments .  The Corporation’s indemnification under Section 1 of this Article VI of any person who 
is or was a Director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, 
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall be reduced by any amounts such person 
receives as indemnification (i) under any policy of insurance purchased and maintained on such person’s behalf by the Corporation, (ii) from 
such other Corporation, partnership, joint venture, trust or other enterprise, or (iii) under any other applicable indemnification provision.  
   

Section 7.              Amendment .  This Article VI may be amended only so as to have a prospective effect.  Any amendment to this 
Article VI which would result in any person having a more limited entitlement to indemnification may be approved only by the stockholders.  
   

ARTICLE VII  
   

Transactions with Related Parties  
   

Section 1.              Transactions Not Void .  No contract or transaction between the Corporation and one or more of its Directors or 
officers, or between the Corporation and any other corporation, partnership, association or other organization in which one or more of its 
Directors or officers are directors or officers, or have a financial interest, shall be void or voidable solely for this reason, or solely because the 
Director or officer is present at or participates in the meeting of the Board of Directors or committee thereof, which authorizes the contract or 
transaction, or solely because his or their votes are counted for such purpose, if:  
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(a)           The material facts as to his relationship or interest and as to the contract or transaction are disclosed or are known to the 

Board of Directors, or the committee, and the Board of Directors or committee in good faith authorizes the contract or transaction by the 
affirmative votes of a majority of the disinterested Directors, even though the disinterested Directors be less than a quorum; or  
   

(b)           The material facts as to his relationship or interest and as to the contract or transaction are disclosed or are known to the 
stockholders entitled to vote thereon, and the contract or transaction is specifically approved in good faith by vote of the stockholders; or  
   

(c)           The contract or transaction is fair as to the Corporation as of the time it is authorized, approved or ratified, by the Board of 
Directors, a committee thereof, or the stockholders.  
   

Section 2.              Quorum .  Common or interested Directors may be counted in determining the presence of a quorum at a meeting 
of the Board of Directors or of a committee which authorizes the contract or transaction.  
   

Section 3.              Limitation .  Nothing herein contained shall protect or purport to protect any Director or officer of the Corporation 
against any liability to the Corporation or its security holders to which he would otherwise be subject by reason of his willful misfeasance, bad 
faith, gross negligence, or reckless disregard of the duties involved in the conduct of his office.  
   

ARTICLE VIII  
   

Miscellaneous Provisions  
   

Section 1.              Fiscal Year .  Except as otherwise determined by the Board of Directors, the fiscal year of the Corporation shall end 
on December 31 of each year.  
   

Section 2.              Seal .  The Board of Directors shall have power to adopt and alter the seal of the Corporation.  
   

Section 3.              Execution of Instruments .  All deeds, leases, transfers, contracts, bonds, notes and other obligations to be entered 
into by the Corporation in the ordinary course of its business without Director action may be executed on behalf of the Corporation by the 
Chairman of the Board, the President, the Treasurer or any Vice President.  
   

Section 4.              Voting of Securities .  Unless the Board of Directors otherwise provides, the Chairman of the Board, the President 
or the Treasurer may waive notice of and act on behalf of this Corporation, or appoint another person or persons to act as proxy or attorney in 
fact for this Corporation with or without discretionary power and/or power of substitution, at any meeting of stockholders or stockholders of 
any other corporation or organization, any of whose securities are held by this Corporation.  
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Section 5.              Resident Agent .  The Board of Directors may appoint a resident agent upon whom legal process may be served in 

any action or proceeding against the Corporation.  
   

Section 6.              Corporate Records .  The original or attested copies of the Restated Certificate of Incorporation, By-laws and 
records of all meetings of the incorporators, stockholders and the Board of Directors and the stock and transfer records, which shall contain the 
names of all stockholders, their record addresses and the amount of stock held by each, shall be kept at the principal office of the Corporation, 
at the office of its counsel, or at an office of its transfer agent.  
   

Section 7.              Restated Certificate of Incorporation .  All references in these By-laws to the Restated Certificate of Incorporation 
shall be deemed to refer to the Restated Certificate of Incorporation of the Corporation, as amended and in effect from time to time.  
   

Section 8.              Amendments .  These By-laws may be altered, amended or repealed, to the extent permitted by applicable law, the 
Restated Certificate of Incorporation and agreements to which the Corporation may from time to time be a party, by the affirmative vote of the 
holders of a majority of the voting power of all classes of the stock of the Corporation then entitled to vote, voting together as a single class, at 
any regular or special meeting of the stockholders of the Corporation, or by the vote of a majority of the Board of Directors at any regular or 
special meeting thereof, without any action on the part of the stockholders, unless otherwise provided herein; provided , however , that (i) the 
Board of Directors may not amend or repeal this Section 8 nor may it amend or repeal any other provision of these By-laws to the extent such 
amendment or repeal requires action by the stockholders, and (ii) any amendment or repeal of these By-laws by the Board of Directors and any 
provision to these By-laws adopted by the Board of Directors may be amended or repealed by the stockholders.  
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Exhibit 99.1 
   

   
WATTS WATER TECHNOLOGIES REPORTS SECOND QUARTER RESULTS FOR 2015, ANNOUNCES SALE OF CERTAIN 

NON-CORE PRODUCT LINES AND ANNOUNCES $100 MILLION SHARE REPURCHASE PROGRAM  
   

•                   Reported sales of $386.9M  
•                   Adjusted operating margin improvement of 60 basis points to 10.9%; GAAP  operating margin was 9.0%  
•                   Adjusted EPS of $0.69; GAAP EPS of $0.55  
•                   Foreign currency exchange rates negatively affected revenue growth by 7.1% and EPS by $0.07  
•                   Year-to-date free cash flow increased by 269%  
•                   Signed definitive agreement to sell certain Americas non-core product lines for approximately $35.5M  
•                   Announced $100 million share repurchase program  

   
North Andover, MA….July 29, 2015.  Watts Water Technologies, Inc. (NYSE: WTS) today announced second quarter sales of $386.9 
million, a decrease of 2.3%, as compared to the same period last year. Second quarter net income per diluted share (EPS) was $0.55 as 
compared to $0.60 for the second quarter of 2014.  Adjusted for special items, second quarter adjusted EPS was $0.69, flat with the same 
period last year. A summary of second quarter financial results is as follows:  
   

   

 

FOR IMMEDIATE RELEASE  Contact:  Timothy M. MacPhee  
      

Vice President — Investor Relations  
      

Telephone:  (978) 688-1811  
      

Fax:  (978) 688-2976  

      Second quarter ended  
   

(In millions, except per share information)  
   

June 28,  
2015  

   
June 29,  

2014  
   % Change  

   
                     
Sales  

   $ 386.9 
   $ 396.0 

   (2.3 )% 
                     
Net income from continuing operations  

   $ 19.3 
   $ 21.3 

   (9.4 )% 
                     
Diluted earnings per share from continuing operations  

   $ 0.55 
   $ 0.60 

   (8.3 )% 
                     
Special items  

   0.14 
   0.09 

        
                     
Adjusted earnings per share  

   $ 0.69 
   $ 0.69 

   —
   



   
Second Quarter Highlights:  
   

•                   Reported sales decreased by 2.3%, organic sales decreased by 3.4% and excluding the effect of the Company’s previously 
announced Americas product rationalization initiative, sales declined 1.4%.  

•                   Organic sales declines of 3.8% in the Americas and 4.1% in Europe, the Middle East and Africa (EMEA) were partially 
offset by organic sales growth in Asia-Pacific of 14.6%.  

•                   Excluding the effect of the Company’s previously announced product rationalization initiative, Americas’ organic sales were 
flat, negatively impacted by south-central US flooding issues. AERCO sales were $32.4 million in the quarter.  

•                   Adjusted operating margin increased by 0.6 percentage points to 10.9% as compared to the second quarter of 2014.  
Favorable product mix, strong productivity and other cost savings initiatives more than offset lower sales volume, plant under 
absorption and anticipated higher G&A expenses; operating margins on a GAAP basis decreased 0.2 percentage points to 
9.0% in the second quarter of 2015 as compared to the same period last year.  

•                   Adjusted 2015 second quarter EPS was $0.69, flat as compared to the prior year. Stronger operating profits were offset by 
higher interest charges and a higher effective tax rate.  Foreign currency negatively impacted quarterly earnings by $0.07.  
AERCO contributed $0.09 of adjusted EPS in the second quarter of 2015.  

•                   Free cash flow for the six months ended June 2015 was $29.5 million, a 269% increase compared to the same period last 
year, primarily driven by reduced inventory levels.  

•                   Announced the signing of a definitive agreement with Sioux Chief Mfg. Co. (“Sioux Chief”) to sell certain assets related to 
Watts’ brass fittings, brass & tubular and vinyl tubing product lines.  The selling price approximates $35.5 million and the 
transaction is expected to close by the end of the third quarter.  The consummation of the sale with Sioux Chief is subject to 
customary closing conditions.  

•                   The Company is announcing that its Board of Directors has authorized the repurchase of up to $100 million of the 
Company’s Class A Common Stock from time to time on the open market or in privately negotiated transactions.  The timing 
and number of any shares repurchased will be determined by the Company’s management based on its evaluation of market 
conditions.  

•                   The Company repurchased approximately 185 thousand shares of Company stock during the second quarter, at a cost of 
$10.1 million, as part of the previously announced share repurchase program.  

   
Note: Organic sales growth excludes the impacts of acquisitions, divestitures and foreign exchange from year-to-year comparisons  

   

 



   
Robert J. Pagano Jr., Chief Executive Officer, commented, “We are pleased with the progress we made in the second quarter.  Despite 

known sales headwinds, we expanded adjusted operating margins in the quarter by 60 basis points through favorable product mix, stronger 
productivity and continued benefits from cost savings initiatives.  As expected, our top line growth remained challenged by weak EMEA 
activity and slower than anticipated growth in the Americas.  We continue to drive our transformation initiatives and today we announced an 
agreement to sell certain product lines to Sioux Chief.  This transaction corresponds to Phase 1 of the Americas transformation effort.  We 
expect next quarter to announce our roadmap for Phase 2 of the Americas transformation. Overall, we are pleased with transformation progress 
to date, which we believe should drive margin expansion in 2016 and beyond.”  
   

Commenting on the stock repurchase program, Mr. Pagano said, “This action reflects our ongoing commitment to enhance 
shareholder value and to execute our balanced cash allocation strategy. We expect to use available cash to fund this program.  We remain 
committed to our long-term growth strategy of growing the business organically and through acquisitions and we are comfortable that we will 
continue to have sufficient capital available to us to fund future acquisitions.”  
   

For a reconciliation of GAAP to non-GAAP items and a statement regarding the usefulness of these measures to investors and 
management in evaluating our operating performance, please see the tables attached to this press release.  
   

Watts Water Technologies, Inc. will hold a live web cast of its conference call to discuss second quarter results for 2015 on Thursday, 
July 30, 2015, at 9:00 a.m. Eastern Time. This press release and the live web cast can be accessed by visiting the Investor Relations section of 
the Company’s website at www.wattswater.com. Following the web cast, an archived version of the call will be available at the same address 
until July 30, 2016.  
   

Watts Water Technologies, Inc., through its subsidiaries, is a world leader in the manufacture of innovative products to control the 
efficiency, safety, and quality of water within residential, commercial, and institutional applications. Its expertise in a wide variety of water 
technologies enables it to be a comprehensive supplier to the water industry.  
   

This Press Release includes “forward-looking statements” as defined in the Private Securities Litigation Reform Act of 1995, 
including statements relating to the expected closing of the sale to Sioux Chief, the announcement of our Phase 2 roadmap for the Americas, 
our expectations for margin growth, our capital requirements and our long-term growth strategy.  These forward-looking statements reflect our 
current views about future events.  You should not rely on forward-looking statements because our actual results may differ materially from 
those predicted as a result of a number of potential risks and uncertainties.  These potential risks and uncertainties include, but are not limited 
to: failure to meet customary closing conditions, including the receipt of necessary consents, in connection with the sale to Sioux Chief; the  
   

 



   
effectiveness, the timing and the expected costs and savings associated with our ongoing restructuring and transformation programs and 
initiatives; the current economic and financial condition, which can affect the housing and construction markets where our products are sold, 
manufactured and marketed; shortages in and pricing of raw materials and supplies; our ability to compete effectively; changes in variable 
interest rates on our borrowings; failure to expand our markets through acquisitions; failure to successfully develop and introduce new product 
offerings or enhancements to existing products; failure to manufacture products that meet required performance and safety standards; foreign 
exchange rate fluctuations; cyclicality of industries where we market our products, such as plumbing and heating wholesalers and home 
improvement retailers; environmental compliance costs; product liability risks; changes in the status of current litigation; and other risks and 
uncertainties discussed under the heading “Item 1A. Risk Factors” and in Note 14 of the Notes to the Consolidated Financial Statements in our 
Annual Report on Form 10-K for the year ended December 31, 2014 filed with the SEC and our subsequent filings with the SEC.  We 
undertake no duty to update the information contained in this Press Release, except as required by law.  
   

 



   
WATTS WATER TECHNOLOGIES, INC. AND SUBSIDIARIES  

CONSOLIDATED STATEMENTS OF OPERATIONS  
(Amounts in millions, except per share information)  

(Unaudited)  
   

   

 

      Second Quarter Ended  
   Six Months Ended  

   
      June 28,  

   June 29,  
   June 28,  

   June 29,  
   

      2015  
   2014  

   2015  
   2014  

   
Net sales  

   $ 386.9 
   $ 396.0 

   $ 743.1 
   $ 761.2 

   
Cost of goods sold  

   241.1 
   257.0 

   466.8 
   488.9 

   
GROSS PROFIT  

   145.8 
   139.0 

   276.3 
   272.3 

   
Selling, general and administrative expenses  

   106.3 
   99.8 

   212.0 
   203.1 

   
Restructuring and other charges, net  

   4.7 
   2.6 

   6.7 
   6.8 

   
OPERATING INCOME  

   34.8 
   36.6 

   57.6 
   62.4 

   
Other (income) expense:  

                       
Interest income  

   (0.2 )  (0.2 )  (0.4 )  (0.3 ) 
Interest expense  

   5.9 
   4.9 

   11.8 
   9.8 

   
Other (income) expense, net  

   (0.4 )  (0.1 )  (0.6 )  0.3 
   

Total other expense  
   5.3 

   4.6 
   10.8 

   9.8 
   

INCOME FROM CONTINUING OPERATIONS BEFORE 
INCOME TAXES  

   29.5 
   32.0 

   46.8 
   52.6 

   
Provision for income taxes  

   10.2 
   10.7 

   15.9 
   17.2 

   
NET INCOME  

   $ 19.3 
   $ 21.3 

   $ 30.9 
   $ 35.4 

   
                          
BASIC EPS  

                       
Net income per share:  

                       
NET INCOME  

   $ 0.55 
   $ 0.60 

   $ 0.88 
   $ 1.00 

   
Weighted average number of shares  

   35.0 
   35.3 

   35.1 
   35.3 

   
                          
DILUTED EPS  

                       
Net income per share:  

                       
NET INCOME  

   $ 0.55 
   $ 0.60 

   $ 0.88 
   $ 1.00 

   
Weighted average number of shares  

   35.1 
   35.4 

   35.1 
   35.4 

   
Dividends declared per share  

   $ 0.17 
   $ 0.15 

   $ 0.32 
   $ 0.28 

   



   
WATTS WATER TECHNOLOGIES, INC. AND SUBSIDIARIES  

CONSOLIDATED BALANCE SHEETS  
(Amounts in millions, except share information)  

(Unaudited)  
   

   

 

      June 28,  
   December 31,  

   
   

   2015  
   2014  

   
ASSETS  

             
CURRENT ASSETS:  

             
Cash and cash equivalents  

   $ 284.6 
   $ 301.1 

   
Trade accounts receivable, less allowance for doubtful accounts of $10.2 million at June 28, 2015 

and $10.6 million at December 31, 2014  
   229.0 

   207.8 
   

Inventories, net:  
             

Raw materials  
   99.1 

   104.8 
   

Work in process  
   17.7 

   16.7 
   

Finished goods  
   137.7 

   170.1 
   

Total Inventories  
   254.5 

   291.6 
   

Prepaid expenses and other assets  
   28.8 

   27.4 
   

Deferred income taxes  
   48.4 

   45.3 
   

Assets held for sale  
   34.6 

   1.1 
   

Total Current Assets  
   879.9 

   874.3 
   

                
PROPERTY, PLANT AND EQUIPMENT:  

             
Property, plant and equipment  

   492.7 
   526.7 

   
Accumulated depreciation  

   (306.1 )  (323.4 )  
Property, plant and equipment, net  

   186.6 
   203.3 

   
                
OTHER ASSETS:  

             
Goodwill  

   614.5 
   639.0 

   
Intangible assets, net  

   195.7 
   210.1 

   
Deferred income taxes  

   4.5 
   4.7 

   
Other, net  

   12.1 
   16.6 

   
TOTAL ASSETS  

   $ 1,893.3 
   $ 1,948.0 

   
                
LIABILITIES AND STOCKHOLDERS’  EQUITY  

             
CURRENT LIABILITIES:  

             
Accounts payable  

   $ 111.0 
   $ 120.8 

   
Accrued expenses and other liabilities  

   139.4 
   138.8 

   
Accrued pension plan settlements  

   40.8 
   40.0 

   
Accrued compensation and benefits  

   45.8 
   44.2 

   
Current portion of long-term debt  

   226.6 
   1.9 

   
Total Current Liabilities  

   563.6 
   345.7 

   
                
LONG-TERM DEBT, NET OF CURRENT PORTION  

   351.9 
   577.8 

   
DEFERRED INCOME TAXES  

   73.8 
   77.4 

   
OTHER NONCURRENT LIABILITIES  

   31.5 
   34.7 

   
                
STOCKHOLDERS’  EQUITY:  

             
Preferred Stock, $0.10 par value; 5,000,000 shares authorized; no shares issued or outstanding  

   —
   —

   
Class A Common Stock, $0.10 par value; 80,000,000 shares authorized; 1 vote per share; issued and 

outstanding: 28,288,685 shares at June 28, 2015 and 28,552,065 shares at December 31, 2014  
   2.8 

   2.9 
   

Class B Common Stock, $0.10 par value; 25,000,000 shares authorized; 10 votes per share; issued 
and outstanding: 6,479,290 shares at June 28, 2015 and December 31, 2014  

   0.6 
   0.6 

   
Additional paid-in capital  

   504.6 
   497.4 

   
Retained earnings  

   499.9 
   500.6 

   
Accumulated other comprehensive loss  

   (135.4 )  (89.1 )  
Total Stockholders’ Equity  

   872.5 
   912.4 

   
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY  

   $ 1,893.3 
   $ 1,948.0 

   



   
WATTS WATER TECHNOLOGIES, INC. AND SUBSIDIARIES  

CONSOLIDATED STATEMENTS OF CASH FLOWS  
(Amounts in millions)  

(Unaudited)  
   

   

 

      Six Months Ended  
   

      June 28,  
   June 29,  

   
      2015  

   2014  
   

OPERATING ACTIVITIES  
             

Net income from continuing operations  
   $ 30.9 

   $ 35.4 
   

Adjustments to reconcile net income from continuing operations to net cash provided by continuing 
operating activities:  

             
Depreciation  

   15.6 
   16.6 

   
Amortization of intangibles  

   10.3 
   7.4 

   
Loss on disposal and impairment of goodwill, property, plant and equipment and other  

   1.3 
   —

   
Stock-based compensation  

   5.1 
   3.4 

   
Deferred income tax benefit  

   (4.4 )  (1.3 )  
Changes in operating assets and liabilities, net of effects from business acquisitions and 

divestures:  
             

Accounts receivable  
   (27.3 )  (23.2 )  

Inventories  
   9.3 

   (10.7 )  
Prepaid expenses and other assets  

   (1.5 )  2.5 
   

Accounts payable, accrued expenses and other liabilities  
   2.6 

   (11.7 )  
Net cash provided by continuing operations  

   41.9 
   18.4 

   
                
INVESTING ACTIVITIES  

             
Additions to property, plant and equipment  

   (12.5 )  (10.6 )  
Proceeds from the sale of property, plant and equipment  

   0.1 
   0.2 

   
Business acquisitions, net of cash acquired  

   0.7 
   —

   
Net cash used in investing activities  

   (11.7 )  (10.4 )  
                
FINANCING ACTIVITIES  

             
Payments of long-term debt  

   (0.8 )  (0.9 )  
Payments of capital leases and other  

   (2.9 )  (2.5 )  
Proceeds from share transactions under employee stock plans  

   1.2 
   4.7 

   
Tax benefit of stock awards exercised  

   0.1 
   1.3 

   
Payments to repurchase common stock  

   (19.5 )  (20.0 )  
Debt issuance costs  

   —
   (2.0 )  

Dividends  
   (11.3 )  (9.9 )  

Net cash used in financing activities  
   (33.2 )  (29.3 )  

Effect of exchange rate changes on cash and cash equivalents  
   (13.5 )  (2.3 )  

DECREASE IN CASH AND CASH EQUIVALENTS  
   (16.5 )  (23.6 )  

Cash and cash equivalents at beginning of year  
   301.1 

   267.9 
   

CASH AND CASH EQUIVALENTS AT END OF PERIOD  
   $ 284.6 

   $ 244.3 
   



   
WATTS WATER TECHNOLOGIES, INC. AND SUBSIDIARIES  

SEGMENT INFORMATION  
(Amounts in millions)  

(Unaudited)  
   

Net Sales  
   

   
Operating Income (Loss)  

   

   
Intersegment Sales  

   

   

*Americas second quarter and first six months 2015 results include the AERCO acquisition  
   

 

      Second Quarter Ended  
   Six Months Ended  

   
      June 28, 2015  

   June 29, 2014  
   June 28, 2015  

   June 29, 2014  
   

                          
Americas*  

   $ 262.8 
   $ 241.8 

   $ 500.2 
   $ 460.9 

   
EMEA  

   112.2 
   143.9 

   221.2 
   283.0 

   
Asia-Pacific  

   11.9 
   10.3 

   21.7 
   17.3 

   
Total  

   $ 386.9 
   $ 396.0 

   $ 743.1 
   $ 761.2 

   

      Second Quarter Ended  
   Six Months Ended  

   
      June 28, 2015  

   June 29, 2014  
   June 28, 2015  

   June 29, 2014  
   

                          
Americas*  

   $ 36.1 
   $ 29.0 

   $ 60.3 
   $ 51.6 

   
EMEA  

   9.4 
   13.1 

   14.8 
   22.0 

   
Asia-Pacific  

   (1.8 )  2.1 
   (0.3 )  3.0 

   
Corporate  

   (8.9 )  (7.6 )  (17.2 )  (14.2 ) 
Total  

   $ 34.8 
   $ 36.6 

   $ 57.6 
   $ 62.4 

   

      Second Quarter Ended  
   Six Months Ended  

   
      June 28, 2015  

   June 29, 2014  
   June 28, 2015  

   June 29, 2014  
   

                          
Americas  

   $ 1.9 
   $ 1.9 

   $ 3.7 
   $ 3.1 

   
EMEA  

   2.8 
   3.8 

   5.5 
   7.4 

   
Asia-Pacific  

   32.6 
   41.4 

   63.1 
   80.4 

   
Total  

   $ 37.3 
   $ 47.1 

   $ 72.3 
   $ 90.9 

   



   
Key Performance Indicators and Non-GAAP Measures  

   
In this press release we refer to non-GAAP financial measures (including adjusted operating income, adjusted operating income excluding the 
AERCO acquisition, adjusted operating margins, adjusted operating margins excluding the AERCO acquisition, adjusted net income, adjusted 
earnings per share, adjusted earnings per share excluding the AERCO acquisition, free cash flow, net debt to capitalization ratio and the cash 
conversion rate of free cash flow to net income) and provide a reconciliation of those non-GAAP financial measures to the corresponding 
financial measures contained in our consolidated financial statements prepared in accordance with GAAP. We believe that these financial 
measures are appropriate to enhance an overall understanding of our historical financial performance and future prospects. Adjusted operating 
income, adjusted operating margins, adjusted net income and adjusted earnings per share eliminate certain expenses incurred in the periods 
presented that relate primarily to our global restructuring programs, deployment costs, acquisition costs, purchase accounting adjustments and 
related tax benefits. Adjusted operating income, operating margins and earnings per share excluding the AERCO acquisition eliminate the 
acquisition results from our consolidated results since the date of acquisition. Management then utilizes these adjusted financial measures to 
assess the run-rate of the Company’s continuing operations against those of comparable periods without the distortion of those factors.  Free 
cash flow and the net debt to capitalization ratio, which are adjusted to exclude certain cash inflows and outlays, and include only certain 
balance sheet accounts from the comparable GAAP measures, are an indication of our performance in cash flow generation and also provide an 
indication of the Company’s relative balance sheet leverage to other industrial manufacturing companies. The cash conversion rate of free cash 
flow to net income is also a measure of our performance in cash flow generation. These non-GAAP financial measures are among the primary 
indicators management uses as a basis for evaluating our cash flow generation and our capitalization structure. In addition, free cash flow is 
used as a criterion to measure and pay certain compensation-based incentives. For these reasons, management believes these non-GAAP 
financial measures can be useful to investors, potential investors and others. The Company’s non-GAAP financial measures may not be 
comparable to similarly titled measures reported by other companies. The presentation of this additional information is not meant to be 
considered in isolation or as a substitute for financial measures prepared in accordance with GAAP.  
   

 



   
TABLE 1  

RECONCILIATION OF GAAP “AS REPORTED” TO THE “ADJUST ED” NON-GAAP  
EXCLUDING THE EFFECT OF ADJUSTMENTS FOR SPECIAL ITE MS  

(Amounts in millions, except per share information)  
(Unaudited)  

   
CONSOLIDATED RESULTS  

   

   

 

      Second Quarter Ended  
   Six Months Ended  

   
      June 28,  

   June 29,  
   June 28,  

   June 29,  
   

      2015  
   2014  

   2015  
   2014  

   
                          
Net sales  

   $ 386.9 
   $ 396.0 

   $ 743.1 
   $ 761.2 

   
                          
Operating income - as reported  

   $ 34.8 
   $ 36.6 

   $ 57.6 
   $ 62.4 

   
Operating margin %  

   9.0 %  9.2 %  7.8 %  8.2 % 
                          
Adjustments for special items:  

                       
Acquisition related costs  

                       
- Acquisition costs  

   —
   —

   0.2 
   —

   
- Purchase accounting adjustment  

   —
   —

   0.9 
   —

   
   

   —
   —

   1.1 
   —

   
                          

Restructuring and other charges, net  
   4.7 

   2.6 
   6.7 

   6.8 
   

                          
EMEA & Americas transformation costs  

   2.5 
   1.6 

   5.9 
   5.1 

   
                          
Total adjustments for special items  

   $ 7.2 
   $ 4.2 

   $ 13.7 
   $ 11.9 

   
                          
Operating income - as adjusted  

   $ 42.0 
   $ 40.8 

   $ 71.3 
   $ 74.3 

   
Adjusted operating margin %  

   10.9 %  10.3 %  9.6 %  9.8 % 
                          
Net income from continuing operations - as reported  

   $ 19.3 
   $ 21.3 

   $ 30.9 
   $ 35.4 

   
                          
Adjustments for special items - tax affected:  

                       
Acquisition related costs  

                       
- Acquisition costs  

   —
   —

   0.1 
   —

   
- Purchase accounting adjustment  

   —
   —

   0.6 
   —

   
   

   —
   —

   0.7 
   —

   
                          

Restructuring and other charges, net  
   3.4 

   1.8 
   4.7 

   4.5 
   

                          
EMEA & Americas transformation costs  

   1.6 
   1.2 

   3.9 
   3.7 

   
                          
Total Adjustments for special items - tax affected:  

   $ 5.0 
   $ 3.0 

   $ 9.3 
   $ 8.2 

   
                          
Net income from continuing operations - as adjusted  

   $ 24.3 
   $ 24.3 

   $ 40.2 
   $ 43.6 

   
                          
Continuing operations earnings per share - diluted  

                       
Diluted earnings per share - as reported  

   $ 0.55 
   $ 0.60 

   $ 0.88 
   $ 1.00 

   
Adjustments for special items  

   0.14 
   0.09 

   0.26 
   0.24 

   
Diluted earnings per share - as adjusted  

   $ 0.69 
   $ 0.69 

   $ 1.14 
   $ 1.24 

   



   
TABLE 2  

RECONCILIATION OF ADJUSTED OPERATING INCOME, MARGIN S AND EARNINGS PER SHARE TO ADJUSTED 
OPERATING INCOME, MARGINS AND EARNINGS PER SHARE EX CLUDING THE AERCO ACQUISITION  

(Amounts in millions)  
(Unaudited)  

   

   

 

      Second Quarter Ended  
   Six Months Ended  

   
      June 28,  

   June 28,  
   

      2015  
   2015  

   
Net sales  

   $ 386.9 
   $ 743.1 

   
Less acquisition sales  

   (32.4 )  (54.6 )  
Net sales - excluding acquisition  

   $ 354.5 
   $ 688.5 

   
                
Operating income - as adjusted  

   $ 42.0 
   $ 71.3 

   
Adjusted operating margin %  

   10.9 %  9.6 % 
                
Less acquisition operating income - as adjusted  

   6.1 
   8.2 

   
                
Operating income - as adjusted excluding acquisition  

   $ 35.9 
   $ 63.1 

   
Adjusted operating margin % excluding acquisition  

   10.1 %  9.2 % 
                
Adjusted Non-GAAP earnings per share  

   $ 0.69 
   $ 1.14 

   
Acquisition  

   (0.09 )  (0.11 )  
Adjusted Non-GAAP earnings per share excluding acquisition  

   $ 0.60 
   $ 1.03 

   



   
TABLE 3  

SEGMENT INFORMATION - RECONCILIATION OF GAAP “AS RE PORTED” TO THE “ADJUSTED” NON-GAAP  
EXCLUDING THE EFFECT OF ADJUSTMENTS FOR SPECIAL ITE MS  

(Amounts in millions)  
(Unaudited)  

   

   

   

 

      Second Quarter Ended  
   Second Quarter Ended  

   
      June 28, 2015  

   June 29, 2014  
   

      Americas 
   EMEA  

   
Asia-  

Pacific  
   Corporate  

   Total  
   Americas 

   EMEA  
   

Asia-  
Pacific  

   Corporate  
   Total  

   
                                                        
Net sales  

   $  262.8 
   112.2 

   11.9 
   —

   386.9 
   $  241.8 

   143.9 
   10.3 

   —
   396.0 

   
                                                        
Operating income (loss) - as reported  

   $  36.1 
   9.4 

   (1.8 )  (8.9 )  34.8 
   $  29.0 

   13.1 
   2.1 

   (7.6 )  36.6 
   

Operating margin %  
   13.7 % 8.4 % -15.1 % 

     9.0 % 12.0 % 9.1 % 20.4 % 
     9.2 % 

                                                        
Adjustments for special items  

   $  2.5 
   1.3 

   3.4 
   —

   7.2 
   $  0.4 

   3.8 
   —

   —
   4.2 

   
                                                        
Operating income (loss) — as adjusted  

   $  38.6 
   10.7 

   1.6 
   (8.9 )  42.0 

   $  29.4 
   16.9 

   2.1 
   (7.6 )  40.8 

   
Adjusted operating margin %  

   14.7 % 9.5 % 13.4 % 
     10.9 % 12.2 % 11.7 % 20.4 % 

     10.3 % 

      Six Months Ended  
   Six Months Ended  

   
      June 28, 2015  

   June 29, 2014  
   

      Americas 
   EMEA  

   
Asia-  

Pacific  
   Corporate  

   Total  
   Americas 

   EMEA  
   

Asia-  
Pacific  

   Corporate  
   Total  

   
                                                        
Net sales  

   $  500.2 
   221.2 

   21.7 
   —

   743.1 
   $  460.9 

   283.0 
   17.3 

   —
   761.2 

   
                                                        
Operating income (loss) - as reported  

   $  60.3 
   14.8 

   (0.3 )  (17.2 )  57.6 
   $  51.6 

   22.0 
   3.0 

   (14.2 )  62.4 
   

Operating margin %  
   12.1 % 6.7 % -1.4 % 

     7.8 % 11.2 % 7.8 % 17.3 % 
     8.2 % 

                                                        
Adjustments for special items  

   $  6.2 
   4.0 

   3.4 
   0.1 

   13.7 
   $  2.3 

   8.8 
   —

   0.8 
   11.9 

   
                                                        
Operating income (loss) — as adjusted  

   $  66.5 
   18.8 

   3.1 
   (17.1 )  71.3 

   $  53.9 
   30.8 

   3.0 
   (13.4 )  74.3 

   
Adjusted operating margin %  

   13.3 % 8.5 % 14.3 % 
     9.6 % 11.7 % 10.9 % 17.3 % 

     9.8 % 



   
TABLE 4  

RECONCILIATION OF NET CASH PROVIDED BY CONTINUING O PERATIONS TO FREE CASH FLOW  
(Amounts in millions)  

(Unaudited)  
   

   
TABLE 5  

RECONCILIATION OF LONG-TERM DEBT (INCLUDING CURRENT  PORTION) TO NET DEBT AND NET DEBT TO 
CAPITALIZATION RATIO  

   
(Amounts in millions)  

(Unaudited)  
   

   

      Six Months Ended  
   

      June 28,  
   June 29,  

   
      2015  

   2014  
   

                
Net cash provided by continuing operations - as reported  

   $ 41.9 
   $ 18.4 

   
Less: additions to property, plant, and equipment  

   (12.5 )  (10.6 )  
Plus: proceeds from the sale of property, plant, and equipment  

   0.1 
   0.2 

   
Free cash flow  

   $ 29.5 
   $ 8.0 

   
                
Net income from continuing operations - as reported  

   $ 30.9 
   $ 35.4 

   
                
Cash conversion rate of free cash flow to net income  

   95.5 % 22.6 % 

      June 28,  
   December 31,  

   
      2015  

   2014  
   

                
Current portion of long-term debt  

   $ 226.6 
   $ 1.9 

   
Plus: Long-term debt, net of current portion  

   351.9 
   577.8 

   
Less: Cash and cash equivalents  

   (284.6 )  (301.1 )  
Net debt  

   $ 293.9 
   $ 278.6 

   
                
Net debt  

   $ 293.9 
   $ 278.6 

   
Plus: Total stockholders’ equity  

   872.5 
   912.4 

   
Capitalization  

   $ 1,166.4 
   $ 1,191.0 

   
                
Net debt to capitalization ratio  

   25.2 % 23.4 % 


