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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 13D

UNDER THE SECURITIES EXCHANGE ACT OF 1934
(AMENDMENT NO. 5)*

Watts I ndustries, Inc.

(Name of Issuer)

Class A Common Stock, $0.10 par value per share
(Title of Class of Securities)

942749 10 2
(CUSIP number)

Frederic B. Horne
c/o Conifer Ledges, Ltd., 219 Liberty Square, Dary®A 01923-4302
(Name, address and telephone number of personraétido receive notices and communications)

October 5, 1998
(Date of event which requires filing of this statamt)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition th#hé subject of this Schedule 13D, and is
filing this schedule because of ss.55.240.13d-24€),13d-1(f) or 240.13d-1(g), check the followingx [ ].

Note: Schedules filed in paper format shall incladg#gned original and five copies of the schedulduding all exhibits. See ss.240.-7(b)
for other parties to whom copies are to be sent.

(Continued on following pages)

(Page 1 of 7 Pages)

*The remainder of this cover page shall be filled for a reporting person's initial filing on tHisrm with respect to the subject class of
securities, and for any subsequent amendment oamgainformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of thigar page shall not be deemed to be "filed" forghigose of Section 18 of the Securities
Exchange Act of 1934 or otherwise subject to thbilities of that section of the Act but shall hégct to all other provisions of the Act
(however, see the Note:



SCHEDULE 13D

CUSI P NO. Page 2 of 7 Pages
942749 10 2

1 NAME OF REPORTI NG PERSON
S.S. OR|.R S. | DENTIFI CATI ON NO. OF ABOVE PERSON

Frederic B. Horne

2 CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP* (a) [ |
(B [X

3 SEC USE ONLY

4 SOURCE OF FUNDS*

Not Applicable

5 CHECK BOX | F DI SCLOSURE OF LEGAL PROCEEDI NGS5 S REQUI RED PURSUANT
TO I TEMS 2(d) or 2(e)
[ ]

6 ClI TI ZENSH P OR PLACE OF ORGAN ZATI ON

The United States of Anerica

NUMBER OF 7 SCLE VOTI NG POVER

SHARES 1, 840,473

BENEFI Cl ALLY 8 SHARED VOTI NG PONER

OWNED BY 0

EACH
9 SOLE DI SPCsI Tl VE POVER
REPORTI NG 1, 840,473

PERSON
10 SHARED DI SPCSI Tl VE POVNER
REPORTI NG

11 AGGREGATE AMOUNT BENEFI CI ALLY OMNED BY EACH REPORTI NG PERSON

1, 840, 473

12 CHECK BOX | F THE AGGREGATE AMOUNT | N ROW
(11) EXCLUDES CERTAI N SHARES [ X]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT | N ROW (11)

6. 8%

14 TYPE OF REPORTI NG PERSON *

I'N

* SEE | NSTRUCTI ONS BEFORE FI LLI NG OUT!
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Frederic B. Horne hereby amends and supplementwiggisally filed Statement on Schedule 13D datexv@&mber 8, 1991 (the "Original
Statement"), as amended by Amendment No. 1 tothieiBent on Schedule 13D filed September 10, 19@7"First Amended Statement"),
Amendment No. 2 to his Statement on Schedule 13&dddovember 3, 1997, Amendment No. 3 to his Statéron Schedule 13D dated
February 5, 1998, and Amendment No. 4 to his Statg¢mn Schedule 13D dated May 1, 1998 (the "Fomilended Statement"), with
respect to the Class A Common Stock, par valuedfet share (the "Common Stock") of Watts Industriec. (the "Company"). Unless
otherwise indicated, capitalized terms used budefined herein shall have the meanings assigneddio terms in the Original Statement.
Unless otherwise indicated by use of the term "CR€ommon Stock", all of the beneficial ownersbfshares of Common Stock is derived
from beneficial ownership of Class B Common Stqude, value $.10 per share ("Class B Common StodkdheCompany which is
convertible into shares of Common Stock on a sfarshare basis. References herein to "Mr. Horhall e deemed to be references to
Frederic B. Horne, the reporting person. All shanenbers set forth in this Statement give effe@ ®for-1 split of shares of Common Stock
of the Company on March 15, 1994.

ITEM 2. IDENTITY AND BACKGROUND.
(a) Name

Frederic B. Horne
(b) Residence or Business Address

219 Liberty Square
Danvers, MA 01923-4302

(c) Principal Occupation; Name and Address of RpalcBusiness Office

Independent Investor
219 Liberty Square
Danvers, MA 01923-4302

On September 12, 1997, Mr. Horne resigned as Cat&fice President of the Company. Mr. Horne ceésde a Director of the Company
on October 21, 1997 at the expiration of his term.

(d) Past Criminal Convictions
None

(e) Past Civil Proceedings or Administrative Pratiegs Related to Federal or State Securities Lagsifing in a Judgment, Decree or Final
Order Finding Violations or Enjoining Future Viadlats of Such Laws

None
(f) Citizenship

The United States of America
ITEM 3. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION.

Not Applicable.
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ITEM 4. PURPOSE OF TRANSACTION.

The disclosure of the information presented helogimeans of this filing is not and should not berded to be an admission that such
transactions are required to be disclosed on Séhd@D or that such transactions in and of thenesetequire the filing of an amendment to
Schedule 13D.

Frederic B. Horne has submitted a stockholder pgalpim the Company, to be included in the proxjestent of the Company in connection
with the Company's annual meeting of stockholdgtgch proposal, in its final form, submitted to tBempany on July 20, 1998, is:

"To request the Board of Directors to take the stegrcessary to amend and restate the Amended atatéReCertificate of Incorporation of
Watts to delete the provisions that create twosela®f Common Stock, so that there is only ones@da€ommon Stock, each with one vote
per share."

In addition, on August 13, 1998, Frederic B. Homfermed the Company, pursuant to the requiremeftise Company's By-laws, that he
intends to make the following additional proposallly at the Company's annual meeting of stockhsldehich proposal is not included in
the proxy statement of the Company:

"To request the Board of Directors to consideraagialternatives to enhance the value of Class itr@on Stock, including the engagement
of an additional investment banking firm to expamalyst coverage of the Company and the retenfiam investor relations firm to promote
the Company's image and refine the Company's ptybditforts; and to also consider the advisabitifyadopting a differential dividend for
Class A Common Stock, with a premium over any CEag€ommon Stock so long as the Class B Common Stopkr voting provisions
continue to exist."

Frederic B. Horne intends continuously to review ihvestment in the Company and may from timerteetacquire or dispose of shares of
Class A Common Stock or Class B Common Stock, déipgron various factors, including but not limitexdgeneral economic conditions,
monetary and stock market conditions and futuretibgpments affecting Mr. Horne or the Company.

ITEM 5. INTEREST IN SECURITIES OF I SSUER.
(a) Amount Beneficially Owned:

Frederic B. Horne is deemed the beneficial owner,840,473 shares of Common Stock of the Companyhizh 791,550 shares are shares
of Class A Common Stock, after giving effect to @enversion.

Mr. Horne's beneficial ownership consists of (B1§,873 shares beneficially owned by Mr. Horneywbich 791,550 are shares of Class A
Common Stock, (ii) 22,600 shares beneficially owhgdin irrevocable trust for the benefit of KristiM. Horne for which Mr. Horne serves
as trustee and (iii) 11,000 shares beneficially @dvby Mr. Horne as custodian for Kristina M. Houreder the Massachusetts Uniform Gifts
to Minors Act.

The number of shares reported herein as benefiagalhed by Mr. Horne is identical to the numbeso€h shares reported by Mr. Horne in
the Fourth Amended Statement.

Per cent of Class:
6.8% See Note 1.

Mr. Horne may be deemed the beneficial owner 083,240 shares of Common Stock held by Mr. Horneustee of a revocable trust for the
benefit of Peter W. Horne (the "PWH Trust ShareBhe PWH Trust Shares are subject to the 1991 y&ust; therefore, Mr. Horne has no
voting power with respect to such shares. Undetehas of the 1991 Voting Trust, the PWH Trust 8sanay not be withdrawn from t
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1991 Voting Trust without the consent of the twastees (currently Timothy P. Horne and Noah T. Hem). Mr. Horne disclaims beneficial
ownership of, and disclaims dispositive power wéhpect to, the PWH Trust Shares.

(b) Number of shares as to which such person has:
(i) Sole power to vote or direct the vote: 1,843,47
(il) Shared power to vote or direct the vote: 0

(iii) Sole power to dispose or direct the dispasitdf:
1,840,473

(iv) Shared power to dispose or direct the dispmsiof: O

The number of shares reported herein as benefiagalhed by Mr. Horne is identical to the numbesoéh shares reported by Mr. Horne in
the Fourth Amended Statement.

(c) Mr. Horne engaged in the following transactidiising the past sixty days:
None

(d) Not applicable

(e) Not applicable

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGSOR RELATIONSHIPSWITH RESPECT TO SECURITIES OF
THE ISSUER.

Amended and Restated Stock Restriction Agreement

All shares of Class B Common Stock owned indiviuly or in trust for the benefit of Timothy P. Ha, Frederic B. Horne, George B.
Horne, Daniel W. Horne, Deborah Horne and PeteH®dfne; 75,200 shares of Common Stock owned indallgpy or in trust for the
benefit of Tara V. Horne; 72,600 shares of CommitmetiSowned in trust for the benefit of Tiffany Rokhe; and 33,600 shares of Common
Stock owned individually by or in trust for the lafit of Kristina M. Horne, and any voting trust técates representing such shares, are
subject to a stock restriction agreement (the "Agrent"). Upon any proposed voluntary transfer amgfer by operation of law of Class B
Common Stock or voting trust certificates repreisgnsuch shares by any of the above stockholdergyan the death of such a stockholder
holding such shares or voting trust certificathe, dther parties to the Agreement have a pro igita of first refusal to purchase such shares
(including a second opportunity to elect to purehasy shares not purchased under the first righefasal).

The purchase price per share is the 15-day avéragjag pricing of the Company's Class A CommorcEiehile publicly traded, except in
the case of certain involuntary transfers, in whiake the purchase price is book value.

This summary is qualified in its entirety by refece to the text of the Agreement, filed as Exhibto the Original Statement, and the First
Amendment thereto, filed as Exhibit C to the Fikatended Statement. Certain share number informatemderived from disclosure of the
Company provided in its definitive proxy statemfetd with the Securities and Exchange Commissiorseptember 17, 1998.

Horne Family Voting Trust Agreement - 1991

The PWH Trust Shares, of which Mr. Horne may bentgbthe beneficial owner as trustee of a revodabst for the benefit of Peter W.
Horne which holds such shares, are subject toettmest of the 1991 Voting Trust. Under the termshef1991 Voting Trust, the two trustees
(currently Timothy P. Horne and Noah T. Herndonevall shares subject to the voting trust excegt Timothy P. Horne generally has the
right to vote such shares in the event
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the trustees do not concur with respect to anygseg action other than the election or removalrefctbrs. The 1991 Voting Trust expires
October 31, 2001, subject to extension on or &epber 31, 1999 by stockholders depositing shafr€&mmon Stock in the 1991 Voting
Trust who hold voting trust certificates at suehdior, in certain cases, the holders of voting trastificates representing such shares. Shares
may not be removed from the 1991 Voting Trust dyite term without the consent of the trustees. Nbtne disclaims beneficial ownership

of the PWH Trust Shares.

This summary is qualified in its entirety by refece to (i) the text of the 1991 Voting Trust, filag Exhibit B to the Original Statement, as
amended by the Amendment to The Horne Family Volingst--1991, filed as Exhibit D to the First AmeadStatement and (ii) disclosure of
the Company provided in its definitive proxy stagsmfiled with the Securities and Exchange Commaissin September 17, 1998.

* % %

This statement speaks as of its date, and no mderghould be drawn that no change has occurribe ifacts set forth herein after the date
hereof.

Note 1: The percentages above have been deter mined as of the date hereof, based

on disclosure of the Company provided in its défiei proxy statement filed with the Securities &athange Commission on September 17,
1998. According to the Company, as of the closeusiness on September 2, 1998, there were outetaadd entitled to vote 16,721,807
shares of ClassA Common Stock and 10,285,247 sbafélass B Common Stoc



Page 7 of 7 Pages
SIGNATURE

After reasonable inquiry and to the best of my kieulge and belief, | certify that the information &&th in this statement is true, complete
and correct.

/sl Frederic B. Horne
Frederic B. Horne

Dat ed: Cct ober 5, 1998

End of Filing
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