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SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934
Date of Report (Date of earliest event reportedigést 26, 1997

WATTSINDUSTRIES, INC.

(Exact name of registrant as specified in charter)

Del awar e 0-14787 04- 2916536
(State or other jurisdiction (Conm ssion (IRS
of incorporation) File Nunber) Enpl oyer

Identification No.)

Route 114 and Chestnut Street, North Andover, MAdmssetts 01845
(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area c@is) 688-1811

N/A
(Former name or former address, if changed sirstedgort.)

Item 5. Other Events.

Effective August 26, 1997, the Company and cemaémbers of the Horne family (or trusts for theinéfit) who beneficially own an
aggregate of 7,680,300 shares of the Company's Bl&mmon Stock, $.10 par value per share (thassaB Common Stock"), and who
were parties to the Horne Family Voting Trust Agnemit 1991, dated as of October 31, 1991, as amdtitetil991 Voting Trust"), agreed
to withdraw their respective shares of Class B Comi&tock from the 1991 Voting Trust and entered the George B. Horne Voting Trust
Agreement - 1997 (the "1997 Voting Trust"). In dgtdi, on August 26, 1997, Mrs. Judith Rae Horneed into the 1997 Voting Trust, in
her capacity as trustee or custodian for her milaoighter, by depositing 157,740 shares of Classfrion Stock into the 1997 Voting
Trust. The total number of shares of Class B ComBtoek subject to the 1997 Voting Trust is 7,838,0fhe terms of the 1997 Voting Trt
(as summarized below), the change in the parti#fsetd 991 Voting Trust and the deposit of shareSlass B Common Stock into the 1997
Voting Trust resulted in changes to the numbethafas of the Company's capital stock that certambers of the Horne family are deemed
to beneficially own, although such transactionsriitialter their actual ownership positions.

Beneficial Ownership of Principal and Managemewtc&holders of the Company

PRINCIPAL AND MANAGEMENT STOCKHOLDERS

The following table sets forth as of August 26, 196xcept as otherwise indicated) certain infororationcerning shares of Class A Comr
Stock and Class B Common Stock held by (i) all fieiz¢ owners of 5% or more of either class of @@mpany's common stock, (ii) each
Director or person nominated for election as a @oeof the Company and (iii) the Chief ExecutivEi€er, the four other most highly
compensated executive officers listed in the Sumr@ampensation Table and, as a group, all execoffieers, Directors and persons
nominated for election as Directors of the Company.

Nurber of
Shar es
Beneficially Total Percent(1):
Narme of Beneficial Oaner(2) Owned( 3) Equity Voting
Ti mot hy P. Horne(4) 9, 317,516(5)(6)(7) 34.3% 71.4%
Frederic B. Horne 3,324,163(7)(8) 12.3 24.7
George B. Horne(4)(9) 2,124, 600(6)(9)(10) 7.9 16.7
Dani el W Horne(4)(11) 1, 335, 840(6) (10) (11) 4.9 10.5
Debor ah Hor ne(4)(12) 1, 335, 840(6) (10) (12) 4.9 10.5



Peter W Horne(4)(13) 1, 335, 840( 7) (13) 4.9 9.8

Noah T. Herndon 15, 000(14) (15) * *
Wendy E. Lane 12,000(14) (16) * *
Daniel J. Mrphy, 111 15, 900( 14) ( 15) * *
Gordon W Moran 13, 000( 14) (15) * *
David A. Bloss, Sr. 69, 000(14) (17) * *
Kenneth J. MAvoy 49, 000( 14) (18) * *
Wl liam C. MCartney 38, 200( 14) (19) * *

All executive officers and Directors
as a group (12 persons) 11,682,890(20)(21) 425 86.

* Less than 1%.

(1) The percentages have been determined as ofsh@§u1997 in accordance with Rule 13d-3 undeSeeurities Exchange Act of 1934, as
amended (the "Exchange Act"). At that date, a tot&7,035,587 shares were outstanding, of which39,127 were shares of Class B
Common Stock entitled to ten votes per share argi765460 were shares of Class A Common Stock edtil one vote per share. Each share
of Class B Common Stock is convertible into oneslud Class A Common Stock.

(2) The address of each stockholder in the tabtéoisVatts Industries, Inc., 815 Chestnut StreettiNAndover, Massachusetts 01845.

(3) "Beneficial ownership" means the sole or sha®aer to vote, or to direct the voting of, a séyuor the sole or shared investment power
with respect to a security (i.e., the power to dgpof, or to direct the disposition of, a seclrityperson is deemed, as of any date, to have
"beneficial ownership" of any security that suchgoa has the right to acquire within 60 days afterh date.

(4) Timothy P. Horne, George B. Horne, Daniel Writg Deborah Horne and Peter W. Horne, togethér Wara Horne and Judith Rae
Horne (as trustee and custodian for her minor demghmay be deemed a "group" as that term is irs&ection 13(d)(3) of the Exchange
Act.

Shares of Class B Common Stock of the Company leaigf owned by each member of the Horne familynea in the above table and any
voting trust certificates in respect thereof argjact to a right of first refusal in favor of théher Horne family members named in the table

(other than George B. Horne) and other Horne famigmbers and trusts for their benefit not nametiértable. The Company has granted

registration rights with respect to the shareslat€B Common Stock beneficially owned by such lddemily members.

(5) Includes (i) 2,751,220 shares of Class B Com@imtk and 67,742 shares of Class A Common Stagiefizially owned by Timothy P.
Horne (for purposes of this footnote, "Mr. Horne"),

(i) 1,335,840 shares held for the benefit of Dawie Horne, Mr. Horne's brother, under a revocdhist for which Mr. Horne serves as sole
trustee, (i) 1,335,840 shares held for the berméfDeborah Horne, Mr. Horne's sister, under attfar which Mr. Horne serves as sole
trustee, which trust is revocable with the consdrthe trustee, (iv) 1,235,840 shares held fortbeefit of Peter W. Horne, Mr. Horne's
brother, under a revocable trust for which FredBritlorne serves as sole trustee, (v) 2,124,60(@steeld for the benefit of George B.
Horne, Mr. Horne's father, under a revocable tfustvhich Mr. Horne serves as co-trustee, (vi) B0,8hares owned by Tara V. Horne, Mr.
Horne's daughter, (vii) 207,740 shares held bytdugae Horne, Mr. Horne's wife, as trustee or aliatofor Mr. Horne's minor daughter,
(viii) 30,200 shares held for the benefit of TaraH6rne, under an irrevocable trust for which Marke serves as co-trustee, (ix) 22,600
shares held for the benefit of Mr. Horne's minaugteer, under an irrevocable trust for which Mrrirkbserves as co-trustee and (x) 155,894
shares issuable upon the exercise of stock optiwecisable currently or within 60 days of Augu8t 2997. The shares noted in clause

(iv) are held in a voting trust for which Mr. Horserves as co- trustee. See footnote 7. A totaJ4¥1,220 of the shares of Class B Common
Stock noted in clause (i), the shares noted inselaii) and (iii), 2,104,600 of the shares notedlause

(v), and the shares noted in clauses (vi) throixghof this footnote (7,838,040 shares in the aggte) are held in a voting trust for which Mr.
Horne serves as trustee. See footnote 6. All shmesficially owned or which may be deemed beraficowned by Mr. Horne are Class B
Common Stock except 67,742 of the shares noteldirse (i) and all of the shares noted in clause

(x) of this footnote.

(6) All shares of Class B Common Stock held by Timyd®. Horne, individually, all shares of Class Bn@non Stock held by trusts for the
benefit of Daniel W. Horne, Deborah Horne, Taradrne and Timothy P. Horne's minor daughter, 2 804 shares held by a trust for the
benefit of George B. Horne, and 50,000 shares a<B Common Stock held by Tara V. Horne (7,838g0es in the aggregate) are
subject to the terms of The George B. Horne Volingst Agreement-1997 (the "1997 Voting Trust"). @nthe terms of the 1997 Voting
Trust, the trustee (currently Timothy P. Horne) bake power to vote all shares subject to the M&ihg Trust. Timothy P. Horne, for so
long as he is serving as trustee of the 1997 Vdkimgt, has the power to determine in his solerdimn whether or not proposed actions t
taken by the trustee of the 1997 Voting Trust shaltaken, including the trustee's right to auttethe withdrawal of shares from the 1997
Voting Trust (for purposes of this footnote, theetBrmination Power"). In the event that TimothyH®rne ceases to serve as trustee of the
1997 Voting Trust, no trustee thereunder shall ltheeDetermination Power except in accordance aitluly adopted amendment to the 1
Voting Trust. Under the terms of the 1997 Votingdtr in the event Timothy P. Horne ceases to sesuweustee of the 1997 Voting Trust, t
Noah T. Herndon, a director of the Company, Johhellaire, whose professional corporation is angarin the law firm of Goodwir
Procter & Hoar LLP, and Walter J. Flowers, a paringhe law firm of Flowers and Lichtman (eachSaiccessor Trustee" and collectively,
the "Successor Trustees"), shall thereupon becortristees of the 1997 Voting Trust. At any timandthy P. Horne, if then living and not
subject to incapacity, may designate up to twotaatil persons, one to be designated as the pridesignee (the "Primary Designee") ¢



the other as the secondary designee ("Secondargrges), to serve in the stead of any Successatdeuvho shall be unable or unwilling to
serve as a trustee of the 1997 Voting Trust. Sesligdations are revocable by Timothy P. Horne wttiame prior to the time at which such
designees become a trustee. If any of the Succ&sasstees is unable or unwilling or shall otherwfmitto serve as a trustee of the 1997
Voting Trust, or after becoming a co-trustee sbadlse to serve as such for any reason, then gotisdn shall become a co-trustee with the
remaining two trustees, in accordance with theofeihg line of succession: first, any individual dgmted as the Primary Designee, next, any
individual designated as the Secondary Designekthen, an individual appointed by the holders ofaority in interest of the voting trust
certificates then outstanding. In the event thatSbiccessor Trustees shall not concur on mattéispeaifically contemplated by the terms of
the 1997 Voting Trust, the vote of a majority of tBuccessor Trustees shall be determinative. Mtewr Successor Trustee shall posse:
Determination Power unless it is specifically carde upon such trustee pursuant to the provisiotiseo1997 Voting Trust.

The 1997 Voting Trust expires on August 26, 202bjexct to extension on or after August 26, 201$togkholders (including the trustee of
any trust stockholder, whether or nor such trugtés in existence) who deposited shares of ClaSsBmon Stock in the 1997 Voting Trust
and are then living or, in the case of sharesenl®97 Voting Trust the original depositor of whicin the trustee of the original depositor of
which) is not then living, the holders of votingidt certificates representing such shares. The ¥Y88g Trust may be amended by vote of
the holders of a majority of the voting trust déctites then outstanding and by the number oféassauthorized to take action at the relevant
time or, if the trustees (if more than one) do cmicur with respect to any proposed amendmentyatirme when any trustee holds the
Determination Power, then by the trustee havingxbermination Power. In certain cases (i.e., cbarig the extension, termination and
amendment provisions), each individual depositostalso approve amendments. Shares may not be egnfimm the 1997 Voting Trust
during its term without the consent of the trust&&sting trust certificates are subject to anyniegbns on transfer applicable to the stock
which they represent.

Timothy P. Horne holds 35.1% of the total benefizigerest in the 1997 Voting Trust (the "Benefldiaterest") individually, 17.04% of the
Beneficial Interest as trustee of a revocable trligi04% of the Beneficial Interest as trustee wlst revocable with the consent of the trus
26.9% of the Beneficial Interest as co-trustee mhacable trust and 0.7% of the Beneficial Inteassco-trustee of two irrevocable trusts
(representing an aggregate of 96.78% of the Banéfitterest). George B. Horne holds 27.53% ofBleaeficial Interest as co-trustee of a
revocable trust and two irrevocable trusts. Tar&ldine, individually and as beneficiary of an imeable trust holds 1% of the Beneficial
Interest, and Judith Rae Horne, as trustee or diastdor Timothy P. Horne's minor daughter, hold852% of the Beneficial Interest.

(7) Includes 1,235,840 shares of Class B CommockSieneficially owned by Frederic B. Horne, astiesof a revocable trust for the ben

of Peter W. Horne, which are subject to the terfrth@ Horne Family Voting Trust Agreement- 1991e(t1991 Voting Trust"). Under the
terms of the 1991 Voting Trust, the two trusteesr@ntly Timothy P. Horne and Frederic B. Horneydaole power to vote all shares subject
to the 1991 Voting Trust. However, as long as Tigd®. Horne and Frederic B. Horne are servingustdes of the 1991 Voting Trust,
Timothy P. Horne generally has the right to voteshares subject to such trust in the event thatriistees do not concur with respect to any
proposed action, including any exercise of thetéwls right to authorize the withdrawal of sharesifthe 1991 Voting Trust (for purposes of
this footnote, the "Determination Power"). The seeeption to the Determination Power is that thiecarrence of Timothy P. Horne and
Frederic B. Horne is required for the voting of ifsain connection with any vote involving the elector removal of directors of the
Company. Under the terms of the 1991 Voting Trishothy P. Horne, the Chairman of the Board of Dioes and Chief Executive Officer

of the Company, Frederic B. Horne, a Corporate Wesident and a director of the Company, and GeBrdHorne, the father of Timothy P.
Horne and Frederic B. Horne, may designate up tosuccessor trustees to succeed Timothy P. Hoch&mealeric B. Horne, one to be
designated as the primary designee and the otlibeagcondary designee. If eitherTimothy P. HamErederic B. Horne ceases for any
reason to serve as a trustee, first the primarigdes and then the secondary designee (if any)duoetome a co-trustee with the remaining
Horne brother. Under such circumstances the remgidbrne brother would generally have the DetertionaPower except that (i) the
concurrence of the remaining Horne brother andttheustee would be required in connection with angevovolving the election or remov

of directors of the Company, (ii) the designatedcessor would vote those shares owned by the @éepdrne brother and (iii) the designe
successor would have sole authority with respeuwttiodrawals of shares beneficially owned by thpadted Horne brother. If both Timothy

P. Horne and Frederic B. Horne cease to serveiste#s, first the primary designee and then thenskecy designee would remain as the sole
trustees for the term of the 1991 Voting Trustldbignated successors become trustees but doraveswhichever of Timothy P. Horne or
Frederic B. Horne is still serving as trustee, thasgtee would remain as the sole trustee abseata@mdment to the 1991 Voting Trust. If e

of Timothy P. Horne and Frederic B. Horne and the tlesignated successors cease to serve as tristaey reason, the holders of a
majority of the voting trust certificates then dataling have the right to designate successoegasis necessary under the terms of the 1991
Voting Trust. Pursuant to the power of designatieacribed above, Timothy P. Horne, Frederic B. ld@nd George B. Horne have
designated Noah T. Herndon, a director of the Campas the primary designee and John R. LeClainese professional corporation is a
partner in the law firm of Goodwin, Procter & HddrP, as the secondary designee, should either hiynBt Horne or Frederic B. Horne
cease to serve as a trustee under the 1991 Voturgd. Timothy P. Horne, Frederic B. Horne and GedgHorne can collectively agree to
revoke the designation of any successor beforeegmb to serve or to appoint a new designated saocelf one or more of such Horne
family members are unable to take such action,pbvger rests in the survivor or survivors of them.

The 1991 Voting Trust expires on October 31, 2@0bject to extension on or after October 31, 1988tbckholders (including the trustee of
any trust stockholder, whether or nor such trugtés in existence) who deposited shares of ClaSsBmon Stock in the 1991 Voting Trust,
are then living and continue to hold voting trusttificates under the 1991 Voting Trust or, in tase of shares in the 1991 Voting Trust the
original depositor of which (or the trustee of thirgginal depositor of which) is not then living gtlholders of voting trust certificates
representing such shares. The 1991 Voting Trustleagmended or terminated by vote of the holdeesrofjority of the voting trust
certificates then outstanding and, while one orevairTimothy P. Horne, Frederic B. Horne and tiseiccessor designated as described in the
preceding paragraph is serving as trustee, theegsisShares may not be removed from the trustglits term without the consent of the
trustees



Frederic B. Horne, as sole trustee of a revocabt for the benefit of Peter W. Horne beneficiallyns 100% of the total beneficial interest
in the 1991 Voting Trust.

(8) Includes (i) 1,865,323 shares of Class B Com@mtk and 154,000 shares of Class A Common Shmsieficially owned by Frederic B.
Horne (for purposes of this footnote, "Mr. Horne"),

(i) 1,235,840 shares beneficially owned by a ree trust for the benefit of Peter W. Horne folieghhMr. Horne serves as sole trustee, (iii)
22,600 shares held for the benefit of Mr. Horndisandaughter, under an irrevocable trust for whitth Horne serves as co-trustee, (iv)
11,000 shares beneficially owned by Mr. Horne'sanataughter for which Mr. Horne is custodian and3%,400 shares issuable upon the
exercise of stock options exercisable currentlwitinin 60 days of August 26, 1997. The shares notadiause (ii) above are held in the 1991
Voting Trust. See footnote 7. All shares benefigialvned or which may be deemed beneficially owhgdr. Horne are Class B Common
Stock except 154,000 of the shares noted in cl@uaead all of the shares noted in clause (v) & fhotnote.

(9) Consists of 2,124,600 shares held in a revecabst for which Timothy P. Horne and George Brrtéoserve as co-trustees. A total of
2,104,600 of such shares are subject to the 19%Rg/drust. See footnote 6.

(10) All shares are Class B Common Stock.

(11) Shares are held in a revocable trust for whiamothy P. Horne serves as sole trustee, andudnject to the 1997 Voting Trust. See
footnote 6.

(12) Shares are held in a trust for which Timothy4Brne serves as sole trustee, which trust isceve with the consent of the trustee, and
are subject to the 1997 Voting Trust. See footiGote

(13) All shares are Class B Common Stock except®@;,000 shares of Class A Common Stock. The sladui@gss B Common Stock are
held in a revocable trust for which Frederic B. koserves as sole trustee, and are subject t®@8ieMoting Trust. See footnote 7.

(14) All shares are shares of Class A Common Stodptions to purchase Class A Common Stock whieheaercisable currently or within
60 days of August 26, 1997.

(15) Includes 12,000 shares of Class A Common Sgstlable upon the exercise of stock options utidef 991 Non-Employee Directors'
Nongqualified Stock Option Pla

(16) Includes (i) 6,000 shares of Class A CommatiSissuable upon the exercise of stock optiongutite 1991 Non-Employee Directors'
Nonqualified Stock Option Plan, (ii) 2,000 sharé€tass A Common Stock held by Ms. Lane as trustesistodian for her minor childre
and (iii) 4,000 shares of Class A Common Stock.

(17) Includes (i) 60,000 shares of Class A CommimtiSissuable upon the exercise of stock optionishvare exercisable currently or within
60 days of August 26, 1997, (ii) 1,000 shares as€IA Common Stock held by Mr. Bloss' spouse and(D00 shares of Class A Common
Stock.

(18) Represents 49,000 shares of Class A Commark &suable upon the exercise of stock options waie exercisable currently or within
60 days of August 26, 1997.

(19) Represents 38,200 shares of Class A Commark &suable upon the exercise of stock options whie exercisable currently or within
60 days of August 26, 1997.

(20) Includes (i) 10,997,153 shares of Class B Comftock,
(i) 245,743 shares of Class A Common Stock, aii}dd@9,994 shares of Class A Common Stock issuapte the exercise of stock options
which are exercisable currently or within 60 daf&uogust 26, 1997.

(21) Shares of Class B Common Stock of the Compaty by members of management other than Horndyfanembers are subject to a
right of first refusal in favor of the Company.

GeorgeB. HorneVoting Trust Agreement - 1997

All shares of Class B Common Stock held by TimdthyHorne, individually, all shares of Class B Conm$tock held by trusts for the
benefit of Daniel W. Horne, Deborah Horne, Taradrne and Timothy P. Horne's minor daughter, 2 804 shares held by a trust for the
benefit of George B. Horne, and 50,000 shares a<B Common Stock held by Tara V. Horne (7,838g0es in the aggregate) are
subject to the terms of The George B. Horne Volingst Agreement-1997 (the "1997 Voting Trust"). @nthe terms of the 1997 Voting
Trust, the trustee (currently Timothy P. Horne) bale power to vote all shares subject to the M&ihg Trust. Timothy P. Horne, for so
long as he is serving as trustee of the 1997 Vdkimgt, has the power to determine in his solerdi@mn whether or not proposed actions t
taken by the trustee of the 1997 Voting Trust shaltaken, including the trustee's right to auttethe withdrawal of shares from the 1997
Voting Trust (for purposes of this footnote, theetBrmination Power"). In the event that TimothyH8rne ceases to serve as trustee o



1997 Voting Trust, no trustee thereunder shall ltheeDetermination Power except in accordance aitluly adopted amendment to the 1
Voting Trust. Under the terms of the 1997 Votingdtr in the event Timothy P. Horne ceases to sesuweustee of the 1997 Voting Trust, t
Noah T. Herndon, a director of the Company, Johhellaire, whose professional corporation is angarin the law firm of Goodwir

Procter & Hoar LLP, and Walter J. Flowers, a paringhe law firm of Flowers and Lichtman (eachSaiccessor Trustee" and collectively,
the "Successor Trustees"), shall thereupon becortristees of the 1997 Voting Trust. At any timandthy P. Horne, if then living and not
subject to incapacity, may designate up to twotaatil persons, one to be designated as the pridesignee (the "Primary Designee") and
the other as the secondary designee ("Secondargrges), to serve in the stead of any Successatdeuvho shall be unable or unwilling to
serve as a trustee of the 1997 Voting Trust. Sesligdations are revocable by Timothy P. Horne wttiame prior to the time at which such
designees become a trustee. If any of the Succ&ssstees is unable or unwilling or shall otherwfmiéto serve as a trustee of the 1997
Voting Trust, or after becoming a co-trustee sbadlse to serve as such for any reason, then gotisdn shall become a co-trustee with the
remaining two trustees, in accordance with theofeihg line of succession: first, any individual dgmted as the Primary Designee, next, any
individual designated as the Secondary Designekthen, an individual appointed by the holders ofaority in interest of the voting trust
certificates then outstanding. In the event thatShccessor Trustees shall not concur on mattéspraifically contemplated by the terms of
the 1997 Voting Trust, the vote of a majority of tBuccessor Trustees shall be determinative. Mtetwr Successor Trustee shall posse:
Determination Power unless it is specifically carde upon such trustee pursuant to the provisiotiseo1997 Voting Trust.

The 1997 Voting Trust expires on August 26, 202bjexct to extension on or after August 26,2019tbglholders (including the trustee of
any trust stockholder, whether or nor such trughés in existence) who deposited shares of ClaSsmmon Stock in the 1997 Voting Trust
and are then living or, in the case of shareseénl®97 Voting Trust the original depositor of wh{cin the trustee of the original depositor of
which) is not then living, the holders of votingit certificates representing such shares. The ¥Y88g Trust may be amended by vote of
the holders of a majority of the voting trust déctites then outstanding and by the number oféassauthorized to take action at the relevant
time or, if the trustees (if more than one) do caicur with respect to any proposed amendmentyatirme when any trustee holds the
Determination Power, then by the trustee havingxbtermination Power. In certain cases (i.e., cbarig the extension, termination and
amendment provisions), each individual depositostalso approve amendments. Shares may not be egnfimm the 1997 Voting Trust
during its term without the consent of the trust&sting trust certificates are subject to anyniesbns on transfer applicable to the stock
which they represent.

Timothy P. Horne holds 35.1% of the total benefizigerest in the 1997 Voting Trust (the "Benefldiaterest") individually, 17.04% of the
Beneficial Interest as trustee of a revocable rligi04% of the Beneficial Interest as trustee wlst revocable with the consent of the trus
26.9% of the Beneficial Interest as co-trustee mhacable trust and 0.7% of the Beneficial Inteassco-trustee of two irrevocable trusts
(representing an aggregate of 96.78% of the Banéfitterest). George B. Horne holds 27.53% ofBleaeficial Interest as co-trustee of a
revocable trust and two irrevocable trusts. Tar&ldine, individually and as beneficiary of an imeable trust holds 1% of the Beneficial
Interest, and Judith Rae Horne, as trustee or diastdor Timothy P. Horne's minor daughter, hold85% of the Beneficial Interest.

Item 7(c). Exhibits.

9.1 George B. Horne Voting Trust Agreement_199¢dlats of August 26, 1997 among Watts Industries, Timothy P. Horne, George B.
Horne and Tara V. Horne, individually, Timothy Poidde and George B. Horne as trustees of the Gé&rgerne Trust - 1982, Timothy P.
Horne as trustee of the Daniel W. Horne Trust -Q198mothy P. Horne as trustee of the Deborah Haimust - 1976, Timothy P. Horne and
George B. Horne as trustees of The George B. HBraedchildren's Trustl995 f/b/o Tara V. Horne, Timothy P. Horne and @edB. Horni
as trustees of The George B. Horne Grandchildien'st -1995 f/b/o Tiffany R. Horne, Judith Rae He@as trustee of The Tiffany Rae Horne
Trust - 1984 and Judith Rae Horne as custodiamiftany R. Horne.

Signatures

Pursuant to the requirements of the Securities &xgé Act of 1934, the Company has duly causeddépisrt to be signed on its behalf by the
undersigned thereunto duly authorized.

WATTSINDUSTRIES, INC.

\'s\ Kenneth J. MAvoy
By:
Kenneth J. MAvoy,

Chi ef Financial Oficer,
Treasurer and Secretary (Principal
Fi nanci al and Accounting O ficer)

Date: Septenber 10, 1997
EXHIBIT INDEX

The following documents are contained in this RepsrExhibits:

Exhibit No. Descriptior



9.1 George B. Horne Voting Trust Agreement_199¢dlats of August 26, 1997 among Watts Industries, Timothy P. Horne, George B.
Horne and Tara V. Horne, individually, Timothy Poidde and George B. Horne as trustees of the Gé&rgerne Trust - 1982, Timothy P.
Horne as trustee of the Daniel W. Horne Trust -Q198mothy P. Horne as trustee of the Deborah Haimust - 1976, Timothy P. Horne and
George B. Horne as trustees of The George B. HBraedchildren's Trustl995 f/b/o Tara V. Horne, Timothy P. Horne and @edB. Horni
as trustees of The George B. Horne Grandchildien'st -1995 f/b/o Tiffany R. Horne, Judith Rae He@as trustee of The Tiffany Rae Horne
Trust - 1984 and Judith Rae Horne as custodiamiftany R. Horne.

Exhibit 9.1
THE GEORGE B. HORNE VOTING TRUST AGREEMENT - 1997
THIS AGREEMENT is made as of the 26th day of AudLg%97,
by and among TIMOTHY P. HORNE, as the Trustee avin
Determination Power (as hereinafter defined), antha
initial trustee hereunder hereinafter referreddgether
with his successors in trust as provided hereithas
"Trustees", WATTS INDUSTRIES, INC., a Delaware cargtion
(the "Company"), TIMOTHY P. HORNE, as trustee ofeTGeorge
B. Horne Trust - 1982, as Restated and Republibedtime
to time, as a depositor of shares and recipientaidker
of voting trust certificates hereunder (in suchazaty
hereinafter sometimes referred to, together withaher
person or persons who hereafter might deposit sharhis
voting trust and thereby become holders of votingtt
certificates hereunder, individually as a "Depasiand
collectively as the "Depositors"), and GEORGE B.RNE
individually (in such capacity hereinafter sometime
referred to, together with the Depositors and ahgio
person or persons who are or hereafter becomepémtireto
as "Beneficiaries" hereunder or subject heretootdeis of
voting trust certificates, individually as a "Berwéry"
and collectively as the "Beneficiaries").
WITNESSETH:
WHEREAS, the parties hereto desire to enter into th
Agreement, effective as of the date hereof, witthesv

toward promoting and enhancing the I-term stability anc



growth of the Company; and

WHEREAS, the parties hereto agree that, pursuathigo
Agreement and on the terms and conditions set fathin,
the Trustees shall be granted the sole and exelwsiting
power in all matters with respect to those shafespital
stock of the Company which are subject to this Agrent as
set forth herein, together with the other rightd powers
specified herein; and

WHEREAS, the parties hereto intend that this Agreeim
will satisfy the requirements of Section 218(ajtud
Delaware General Corporation Law, as amended @a&CL"),
and be treated as a voting trust thereunder; and
WHEREAS, the Trustees have consented to act uhier t
Agreement for the purposes hereinafter provided.

NOW, THEREFORE, in consideration of the mutual cougs
herein contained and for other good and valuable
consideration, the receipt and sufficiency of which
hereby acknowledged, the parties hereto mutuatiynise,
covenant, undertake and agree as follows:

1. Transfer of Stock to Trustees. The Depositor is,
contemporaneously with the execution of this Agreetn
depositing with the Trustees one or more certiéisat
representing that number of shares of the ClassBrion
Stock of the Company held by such Depositor afostt
opposite such Depositor's name on Schedule A a&tthch
hereto, and each Beneficiary shall deposit withTthestees
immediately upon receipt certificates represenéing
shares of capital stock of the Company having gopiowers
which such Beneficiary hereafter acquires or rezeuring

the term of this Agreement other than (i) shareSlags A



Common Stock of the Company acquired by such Beiagyi
under any stock purchase, savings, option, bonosk s
appreciation, profit-sharing, thrift, incentive,nsgon or
similar plan of the Company, or acquired by suchdieiary
in any open market purchase, (ii) any shares of<a
Common Stock listed on Schedule A as not being petduant
to and subject to this Agreement, if any, and §iipres

of capital stock of the Company issued as a stodiehd

or pursuant to a stock split in respect of any ahaf

capital stock of the Company held by such Benefyorghich
are not subject to this Agreement. All such stock
certificates shall be so endorsed, or accompanjesibh
instruments of transfer, as to enable the Trudteeause
such certificates to be transferred into the naofi¢lse
Trustees after the filing of this Agreement as meggliby
law, which the Trustees shall forthwith cause talbee as
hereinafter provided. Upon receipt by the Trustdfeahe
certificates for any such shares of stock andrémester

of the same into the names of the Trustees, thetdes
shall hold the same subject to the terms of thireAment
and shall issue and deliver to the depositors afeshof
stock hereunder voting trust certificates repraagrtheir
interests in such stock deposited pursuant to this
Agreement. Except as specifically provided in this
Agreement, and without limitation of the votinghitg of

the Trustees including in connection with any mege
other sale of the Company, the Trustees shallelbt s
assign, donate, pledge, encumber, grant any sgcurit
interest with respect to, hypothecate, or othentreesfer

or dispose of any of the capital stock of the Comypaeld



pursuant to this Agreement.

During the term of this Agreement, no shares siibjec

to this voting trust may be withdrawn except in thanner
provided below in this Section 1. Any such withdehby a
registered holder of voting trust certificates sbal
effected only by a written amendment to this Agreetrin
the form of Schedule B attached hereto executetidy
requisite number of Trustees then serving as sactuinder
then required to take action under Section 10. Tiiustee
having the Determination Power shall have the right
consent to such amendment and withdrawal in his sol
discretion and approval by such Trustee having the
Determination Power with respect to such amendaedt
withdrawal shall be deemed to constitute approtallo
Trustees at any time serving. If TIMOTHY P. HORNEot
then serving as a Trustee hereunder, then corssnth
amendment and withdrawal shall be by the holdees of
majority in interest of the voting trust certifiest
hereunder then outstanding. Upon the surrendeudly s
holder to the Trustees of the voting trust cerifecor
certificates designated in such amendment, theteasare
authorized to deliver or cause to be deliveredutths
holder (i) a certificate or certificates for theasbs of

the capital stock of the Company so withdrawn, vaitly
appropriate restrictive legends, and (ii) a newngptrust
certificate in respect of the remaining shares held
hereunder, if any signed in the manner contemplayettie
terms of this Agreement. Shares withdrawn from Woisng
trust, when so withdrawn, shall be free of anyrietsbns

imposed by this Agreement, but shall remain sulifeeiny



and all restrictions imposed by other agreements/daw.
Nothing in this Section 1 or in any such amendnséiai|
modify, amend, limit or terminate any other redios
contained in. or be construed as a consent torangfer

of shares subject to this Agreement under, anyrothe
agreement or instrument, unless such amendmerifisply
refers to such other agreement or instrument atisfisa

all requirements for amendment or waiver theraafl(iding
execution and delivery by appropriate parties).

The other provisions of this Section 1 notwithsiagd
removal of shares from this Voting Trust shall bguired

if the removal and liquidation of such shares isdes to
enable the Estate of a deceased holder of votirsg tr
certificates to pay its federal and/or state deatbstate
tax, and the other assets of such estate are itisunffto
pay such tax.

Any depositor may request that he or she be allawed
withdraw one or more shares of stock from the toyst
filing a written request for withdrawal with the Ustee of
the Trust. Such written request shall set forthrthmber

of shares that the depositor wishes to withdrawnftoe
trust and shall state the intended purpose forghaested
withdrawal of shares from the trust. Any request fo
withdrawal of shares may be approved by the Trustéhin
the Trustee's absolute discretion, provided thafTttustee
in his discretion shall have determined that apako¥ the
request for withdrawal shall not be adverse tooibst
interests of Watts Industries, Inc. or its successod
provided that the Trustee shall have determinetithiea

request for withdrawal, if approved, shall be ia test



interests of the Class B Stockholders. All suctreatigo
withdrawn for any reason in accordance with theseipions
shall be subject to any restrictions imposed upenshid
Class B Shares of the Common Stock of Watts Inihsstr
Inc., in accordance with any Stock Restriction Agnent
entered by or on behalf of such Holder during hiber
lifetime.

2. Agreement. Copies of this Agreement and of every
agreement supplemental hereto or amendatory hehedifbe
provided to the Trustees and to the Company, aall, sh
prior to the issuance of voting trust certificates
hereunder, be filed with and maintained in thestged
office of the Company in Delaware and at such ofit@ce as
the Trustees shall designate, and shall be open to
inspection daily during business hours by any Biersaf.

All voting trust certificates shall be issued, riged and

held subject to all of the terms of this Agreemdiit.
persons and entities who accept a voting trusificate
issued hereunder shall be bound by the provisibtis®
Agreement with the same effect as if they wereigaib

this Agreement.

All certificates for the Company's capital stock
transferred and delivered to the Trustees pursueneto
shall be surrendered by the Trustees to the Comaiadhy
canceled and new certificates therefor shall heeidgo

and held by the Trustees in their own names i thei
capacities as Trustees hereunder and shall begead
indicating that the shares represented by suchicatt

are subject to this Agreement (which fact shalb &le

stated in the stock ledger of the Compa



3. Voting Trust Certificates. Each voting trust
certificate to be issued and delivered by the Besin
respect of the capital stock of the Company, asihkefore
provided, shall state the number of shares which it
represents, shall be signed by the Trustees thefiiae,
and shall be in substantially the form of Schedtile
attached hereto and bear the restrictive legeniibht
thereon, it being understood that during any peiraghich
a Trustee has the Determination Power (as hereinaft
defined), voting trust certificates issued hereunday be
signed by that Trustee alone and such Trusteelatsige
shall be deemed for all purposes to constitutesidpeature
and authorization of all Trustees hereunder arelvidence
conclusively that the issuance of the related foeate is
the act of all Trustees then serving.

4. Transfer of Certificates; Restrictions. The

transfer of any voting trust certificate (includimgthout
limitation any sale, assignment, donation, pledge,
encumbrance, grant of a security interest, hypettiet or
other transfer or disposition) shall be subjecny
restrictions, conditions and other provisions agaiie to

it or to the stock which it represents, whetherasgd by
law, specified on the relevant certificate or spediin

the Restated Certificate of Incorporation of ther(pany, as
amended (the "Restated Certificate") (provided &mst
transfer of voting trust certificates without artséer of

the underlying stock held in this voting trust $laino
way affect the voting rights of such underlyingcéto
consistent with the terms of the Restated Certiigahis

Agreement or any other agreement. Any attemptecsfea in



violation of such restrictions, conditions and othe
provisions shall be void ab initio and the Trustskesll
not register such transfer or recognize the intdnde
transferee as the holder of the voting trust dedtiié for
any purpose. To the extent permitted by law, votingt
certificates shall not be subject to attachment,
garnishment, judicial order, levy, execution or im
process, however instituted, for satisfaction pfdgment
or otherwise.

Subject to the foregoing provisions, the votingtru
certificates shall be transferable on the bookhef
Trustees, at such office as the Trustees may desigby
the registered owner thereof, either in personyor b
attorney duly authorized, upon surrender theremfoading
to the rules established for that purpose by thestEes,
and the Trustees may treat the registered holdireas
owner thereof for all purposes whatsoever, but giell
not be required to deliver new voting trust cecttes
hereunder without the surrender of such existirtgngo
trust certificates for cancellation by the Trustaethe
time of their issuance of new voting trust certfies.

If a voting trust certificate is lost, stolen,

mutilated or destroyed, the Trustees, in theirreitéon,
may issue a duplicate of such certificate uponiptce#
() evidence of such fact satisfactory to them; (b)
indemnity satisfactory to them; (c) the existing
certificate, if mutilated; and (d) their reasonafdes and
expenses in connection with the issuance of a nest t
certificate.

5. Termination Procedure. Upon the terminatiorhel



voting trust at any time, as hereinafter providéad,
Trustees shall mail written notice of such termimato
the registered owners of the outstanding votingttru
certificates at the address appearing on the gabsiks
of the Trustees. From the date specified in ani sintice
(which date shall be fixed by the Trustees) théngptrust
certificates shall cease to have any effect, aadtiders
of such voting trust certificates shall have ndtfar
rights under this voting trust other than to reeeiv
certificates for shares of stock of the Compangtber
property distributable under the terms hereof ughen
surrender of such voting trust certificates.

Within 30 days after the termination of this voting
trust, the Trustees shall deliver to the registéraders

of all voting trust certificates outstanding agluf date

of such termination, stock certificates for the fmgmof
shares of such class or classes of the Compamjtalca
stock represented thereby as to which they shadhtided
upon the surrender for cancellation of such votingt
certificates, properly endorsed or accompaniedrbpgrly
endorsed instruments of transfer, if appropriatéhe
place designated by the Trustees, and after payiiféme
Trustees so require, by the persons entitled tivesuch
stock certificates, of a sum sufficient to covey atamp
tax or governmental charge in respect of the teansf
delivery of such stock certificates. Such certifésaor
shares shall bear such legend referring to thectishs
on transfer of such shares as may be requiredidy th
Agreement, by law or otherwise. Thereupon, allilighof

the Trustees for delivery of such certificatesudres



shall terminate, and the voting trust certificates
representing the beneficial interest in the shaces
delivered by the Trustees shall be null and void.

If upon such termination, one or more registered
holders of outstanding voting trust certificatealbfail

to surrender such voting trust certificates, orTthestees
for any reason shall be unable to comply with thevisions
of the preceding paragraph, the Trustees may,yatirze
subsequent to 30 days after the termination of this
Agreement, deposit with the Company stock certifisa
representing the number of shares of capital stock
represented by such voting trust certificates, togrewith
written instructions authorizing the Company toikl such
stock certificates in exchange for voting trustifieates
representing a like interest in the capital stotcthe
Company; and upon such deposit, all further ligbiif the
Trustees for the delivery of such stock certifisaaed the
delivery or payment of dividends upon surrendethef
voting trust certificates shall cease, and the fBes

shall not be required to take any further actiosietinder.
Notwithstanding anything herein to the contraryom

any extension of this voting trust as contempléigd
Section 13 hereof, the shares of stock held hevisin
respect to which this voting trust is being extehdeall
continue to be held by the Trustees and/or th@icesssor
Trustees rather than being transferred to the texgid
holders of voting trust certificates in respectéud for
recontribution, and in such event no transfer ehsshares
shall be deemed to have occurred for any purpose.

6. Dividends. If any dividend in respect of theckt



deposited with the Trustee is paid, in whole gpént, in
stock of the Company having voting powers, the fEes
shall likewise hold, subject to the terms of thigréement,
the stock certificates which are received by thenaccount
of such dividend, and the holder of each outstapdoting
trust certificate representing stock on which sdietidend
has been paid shall be entitled to receive a vdtimg
certificate issued under this Agreement for the benof
shares and class of stock received as such divigéhd
respect to the shares represented by such votisg tr
certificate. Holders entitled to receive the votingst
certificates issued in respect of such dividenddl &ie
those registered as such on the transfer bookeeof t
Trustees at the close of business on the recoedfdat
such dividend.

If any dividend in respect of the stock deposited

with the Trustees is paid other than in capitatistof the
Company having voting powers, then the Trusteelt sha
promptly distribute the same to the holders of t@auiding
voting trust certificates registered as such attbse of
business on the record date for such distribuorch
distribution shall be made to such holders of \@tist
certificates ratably, in accordance with the nuntddfer
shares represented by their respective voting trust
certificates.

In lieu of receiving cash dividends upon the cdpita
stock of the Company deposited with the Trusteésparying
the same to the holders of outstanding voting trust
certificates pursuant to the preceding paragrdph, t

Trustees may instruct the Company in writing to pagh



dividends directly to the holders of the votingstru
certificates specified by the Trustees. Such isitvns

are deemed given hereby and until receipt of writte
instructions to the contrary from the Trustees,Gloepany
agrees to pay such dividends directly to the haldéthe
voting trust certificates. The Trustees may at @mg
revoke such instructions and by written noticehie t
Company direct it to make dividend payments toTthestees.
The Company shall not be liable to any holder wbting
trust certificate or any person claiming to be tiadito

any such dividends by reason of adhering to anitenri
instructions of the Trustees.

7. Subscription Rights. If any stock or other sémg

of the Company are offered for subscription taélihe
holders of any class of the Company's captial stock
depostied hereunder, the Trustees promptly, upceipeof
notice of such offer, shall mail a copy thereoéazh
registered holder of the outstanding voting trust
certificates representing such class of capitalkstdpon
receipt by the Trustees, at least five days pddhé

last day fixed by the Company for subscription pagiment,
of a request for any such registered holder ofngptiust
certificates to subscribe for such shares on betfalfich
registered holder, accompanied by the sum of moagyired
to pay for such stock or other securities, the fEes

shall make such subscription and payment, and tguipt
from the Company of the certificates for sharestber
securities so subscribed for, shall issue to segtstered
holder a voting trust certificate representing ssicares

if the same be stock of the Company having votiogyers,



but if the same be shares or other securities dtiaer
stock having voting powers, the Trustees shall wrail
deliver such securities to the voting trust certife

holder in whose behalf the subscription was madeay
instruct the Company to make delivery directlyhie toting
trust certificate holder entitled thereto.

8. Dissolution of the Company. In the event of the
dissolution or total or partial liquidation of ti@mpany
(other than in the event of a transaction described
Section 9 below), whether voluntary or involuntahg
Trustees shall receive the moneys, securitiestsigh
property to which the holders of outstanding shafdhe
Company's captial stock deposited hereunder aitbeeint
and shall distribute the same among the registeoiters
of voting trust certificates in proportion to their
interests, as shown by the transfer books of thist€es,
or the Trustees may in their discretion deposihsuoneys,
securities, rights or property with any bank ostru
company with authority and instructions to disttiothe
same as above provided, and upon such depoditytalér
obligations or liabilities of the Trustee in respetsuch
moneys, securities, rights or property so depositedi
cease.

9. Reorganization or Sale of the Company. In the
event that there occurs (i) any merger or constitida
transaction involving the Company and one or maher
entities, or a transaction in which all or substdhtall

of the assets of the Company are transferred tthano
entity or (ii) a transaction in which stockholdefsthe

Company transfer or exchange shares held by theoHyndr



partially for capital stock of another entity hayinoting
powers, and in any such transaction securitiesici s
entity having voting powers are received by thesteas in
respect of the shares subject to this voting titibging
understood that in connection with any such tratisaor
otherwise all voting powers in respect of shardgesti to
this voting trust shall be exercised by the Trustee
accordance with the terms hereof and that shargsma
removed from this voting trust only in accordandthw
Section 1, thus giving the Trustees all power amttiaity
to vote all shares subject hereto in connectioh aity
such transaction, then in connection with any such
transaction the term "Company" for all purposethaf
Agreement shall include such successor entity taad
Trustees shall receive and hold under this Agre¢isuen
such capital stock of such successor entity redeive
account of the ownership, as Trustees hereundéngof
stock held hereunder immediately prior to suchgaation.
Voting trust certificates issued and outstandindaurthis
Agreement at the time of such transaction may remai
outstanding or the Trustees may, in their discretio
substitute for such voting trust certificates nemting
trust certificates in appropriate form and with agpiate
modifications to reflect the number of shares bieot
securities then held, and the terms, "stock" amagbital
stock" as used herein shall be taken to include any
securities which may be received by the Trustedisinof
all or any part of the capital stock of the Company

In the event that there occurs any transaction

described in the preceding paragraph and in coiome



therewith the Trustees receive assets other thaitata
stock having voting powers, the Trustees shaltibiste
such assets to the registered holders of the oudlisig
voting trust certificates hereunder pro rata onkhsis of
their respective interests in the shares held Ineieruand,
if such consideration shall consist wholly of sadsets,
this Agreement shall thereafter terminate.

10. Rights, Powers and Duties of Trustees. Undil th
actual delivery to the holders of voting trust dexates
issued hereunder of stock certificates in exchahegefor,
and until the surrender of such voting trust ciedtles

for cancellation, in each case in accordance waightérms
of this Agreement, title to all of the Company'scit
deposited hereunder shall be vested in the Trystédes
shall be deemed the holders of record of such sharall
purposes, and the Trustees shall have the solexahasive
right, acting as hereinafter provided and subjesiich
limitations as are set forth herein, to exercisgerson

or by their nominees or proxies, all of the rightsl
powers in respect of all stock deposited hereunder,
including the right to vote such stock and to tpket in

or consent to any corporate or stockholders' actfany
kind whatsoever, whether ordinary or extraordinanhject
to the provisions hereinafter set forth. The rightote
shall include the right to vote in connection wiitle
election of directors and other resolution or psgmb
action of any character whatsoever which may bseqmied at
any meeting or require the consent of stockholdétke
Company. It is expressly understood and agreedhbat

holders of voting trust certificates in their cajias as



such shall not have any right, either under satthgo

trust certificates or under this Agreement, or uratey
agreement or doctrine or concept of law, expressiplied,
or otherwise, with respect to any shares held by th
Trustees hereunder to vote such shares or to takénpor
consent to any corporate action, or to do or perfany
other act or thing which the holders of the Compangmmon
stock of any class are now or may hereafter beaantitted
to do or perform.

No Trustee shall incur any responsibility in

capacity as trustee, individually or otherwiseydning

the shares held hereunder or in any matter orcantitted
or omitted to be done under or in connection whik t
Agreement, or for any vote or act committed or ¢eaiito be
done by any predecessor or successor Trustee,tdrcep
such Trustee's willful malfeasance.

The Trustees shall at all times keep, or causeto b

kept, complete and accurate records of all stoplosited
with them hereunder, the identity, addresses anteoship
of the Depositors and Beneficiaries, and all votingt
certificates issued by the Trustee. Such recordk lsa
open to inspection by any Depositor or Beneficianger
this Agreement on reasonable notice given to thistées at
their usual place of business during their normelifess
hours.

Whenever action is required of the Trustees, such
action may be taken by written consent signed by th
requisite number of Trustees or by vote of the istpi
number of Trustees at a meeting of the Trusteefor@pas

there are two (2) or more Trustees hereundel



concurrence of both (if there are two (2) Trustees)
majority (if there are more than two (2) Trusteeishhe
Trustees then serving shall be necessary and isuiffifor
the validity of any action taken by the Trustees] & at

any time there is one Trustee hereunder (subjesettion
11) such Trustee's action shall be necessary dficiesnt

for the validity of any action taken by the Trustee
Notwithstanding the foregoing, if at any time TIMGY P.
HORNE and or any other person shall serve as cetdes
hereunder, and if for any reason the Trustees &ibtb
concur with respect to any action proposed to kertdy
the Trustees under or pursuant to this Agreemantu@ing
without limitation any voting decision, any amendrmim
connection with the withdrawal of shares as contated by
Section 1, any other trust amendment or trust teation),
then TIMOTHY P. HORNE, for so long as he is servazga
Trustee hereunder, shall have the power (such pbeiag
herein called the "Determination Power") to deterrin his
sole discretion, whether or not such proposed adsido

be taken and upon his approval such action wherif aakien
shall have the same force and effect as if botlaf

the Trustees had agreed with respect thereto. Adyal
documents or instruments executed by or on belfifeo
Trustees hereunder (including without limitatiorting
trusting certificates) may be executed by TimothyBrne
alone and his signature shall evidence conclusitrely
authorization and all of the Trustees hereunder.

In the event that TIMOTHY P. HORNE shall cease to
serve as a Trustee hereunder, then no Trusteerftkeu

shall have the Determination Power, except in ataace



with a duly-published amendment to this Agreemelaipded in
accordance with the terms hereof, provided, howekhat

the foregoing shall not be deemed to limit the auiti of

any person serving as a sole Trustee under arctor@ance
with this Agreement.

11. Remaining Trustees; Successor Trustees; Sursess
Determination Power At least one (1) individuallskarve

as a Trustee hereunder during any period in whishOTHY P.
HORNE serves as a Trustee hereunder. The said THAMCH.
HORNE shall have full discretionary authority to\seas

the sole Trustee until such time as he shall deterthat

he is unwilling or unable to so serve and shalehav
resigned by written instrument, or until his death
permanent incapacity or disability. During any pdri
following TIMOTHY P. HORNE's service as a Trustesmdunder
(subject to the further provisions of this Sectidnas set

forth in the second paragraph hereof), there &eadit

least two (2) Trustees hereunder. Notwithstandieg t
preceding two sentences or any other provisiornkisf
Agreement or otherwise to the contrary, if at @ametno
Trustee shall be serving hereunder for any reaa®m (

result, for example, of the deaths of the Trustgbsh

this Agreement and the voting trust created hestiaj
nevertheless remain in existence and in full faice

effect until a new Trustee shall be appointed itoadance
with this Section 11. All Trustees hereunder shall
individuals. Trustees shall in no event be subiiect

removal for any reason and any Trustee hereunddrssrve
until his or her resignation, death, permanenttdiia or

incapacity (as hereinafter defined). Any Trusteeshindel



may resign by a signed instrument delivered tadneaining
Trustee or Trustees, if any, or otherwise to thyistered

holders of the outstanding voting trust certificate

The following provisions shall govern the successio

of Trustees hereunder. In the event TIMOTHY P. HE&Rall
cease to serve as a Trustee hereunder, then Atté&fA& TER

J. FLOWERS, NOAH T. HERNDON, and Attorney JOHN R. LECLAIRE
shall thereupon become Co-Trustees hereundenyifate

then living and willing and able to serve as sunlthe

event that either WALTER J. FLOWERS, NOAH T. HERNRor
JOHN R. LECLAIRE shall be unwilling or unable togée as a
Co-Trustee, then a Primary Designee or a Secoridesignee

(as defined hereinbelow) shall be appointed toesamthe

stead of a named Co-Trustee who shall be unwithingnable

to serve in that capacity. In the event that any @i

WALTER J. FLOWERS, NOAH T. HERNDON, JOHN R. LECLAIRE or any
Primary Designee or Secondary Designee is unable or
unwilling or shall otherwise fail to serve as a Jtee

hereunder at the time he would otherwise becomle, suc

after becoming a Co-Trustee shall cease to sersadisfor

any reason, then there shall continue to be twér(@jees
hereunder, and a person or the persons indicated I
available) shall become a Co-Trustee or Trustees in
accordance with the following line of successiomider

that there will ultimately be three (3) Co-Trustéeserve

in such office in accordance with the terms of #rigst:

(1) First, any individual designated as the "Priynar

Designee" in accordance with the following paragrapthis
Section 11,

(2) Next, any individual designated as the "Secon



Designee" in accordance with the following paragrapthis
Section 11; and

(3) Then, one (1) or two (2) individuals (as appkite)
appointed by the holders of a majority in inteasthe
voting trust certificates then outstanding,

such that in the event the individual or individual
contemplated to serve as a Trustee or Trustee(syiheéer
for any reason fail or are unable to serve as atitie
time he or they would otherwise be a Trustee osfEes
hereunder or thereafter cease to serve as suelmyor
reason, or if no designation of a Primary Desigmad/or a
Secondary Designee shall be in effect, then the nex
available individual in the line of succession shacome
a Trustee hereunder, provided, however, that iafor
reason there shall ever be a single Trustee heeewluing
any period following TIMOTHY P. HORNE's service @agrustee
hereunder, then such sole Trustee shall be audtbriz
take all actions on behalf of the Trustee untilrstime as
another Trustee shall be appointed, provided treaparty
or parties authorized to designate a successaogessors
shall endeavor to do so promptly. In the eventnyf a
disagreement between the Co-Trustees with regaadyto
issue involving the Trust, the majority vote of fhristees
then in office shall be determinative of any isstgch
shall be considered by the Trustees.

At any time TIMOTHY P. HORNE, if then living and
not then subject to any incapacity (as hereinafidined)
may by written instrument signed and filed with the
registered office of the Company in Delaware, desig (i)

an individual to serve as Primary Designee in ihe of



succession contemplated by this Section 11 (thiend?y
Designee"), and (ii) if he so elects, an additional

individual to succeed, or to serve in lieu of othwihe

Primary Designee as a trustee hereunder (the "S8acpn
Designee") as also contemplated by this Sectior\ty.

such designation shall also be revocable by aemritt
instrument signed by TIMOTHY P. HORNE if then ligiand not
then subject to any incapacity (as hereinaftemeefj, and
filed with the registered office of the CompanyDelaware

at any time prior to the time at which a designated
successor becomes a Trustee hereunder. It is tiooers

that the provisions of this Section 11 are intentded

permit the designation of up to two individualsoecome
Trustees in accordance with the line of success$on
Trustees hereunder, and while designations ofqudati
individuals may be revoked and a new individualigiested

in his or her place (such as in the case of a desig

death, for example), no more than two individuaésrhecome
Trustees hereunder pursuant to a designation emary or
Secondary Designee absent an amendment to thigwerd, it
being understood that in event a Secondary Desigeeemes
a Trustee hereunder because a Primary Designdédakal
failed to serve as a Trustee hereunder, then theidual

who becomes a Trustee hereunder shall be deem&dithary
Designee and the individuals so empowered in thiagraph
may thereafter name a new Secondary Designee andarwce
with the terms hereof. In the event that TIMOTHYHORNE
dies or becomes subject to any incapacity (as mefter
defined), the power designated in this paragraphi sh

become personal to and may be exercised only b



individuals named in this paragraph in accordanitle the
terms hereof. The provisions of this paragraphraended
to be permissive and shall authorize, but not meqthe
appointment of a Primary or Secondary Designee.

In the event of the permanent disability or

incapacity of a Trustee, he shall cease to serttaain
capacity as provided in this paragraph. For purpoge
this Agreement, "permanent disability” shall meag a
physical or mental disability or incapacitationttha
precludes a Trustee from performing his resporitésl
under this Agreement and which is not capable of cu
correction, and "incapacity” shall mean any mestiate by
reason of which the individual in question would he
deemed competent under the law of his state o€ipah
residence. If permanent disability or incapacitglamed
with respect to a Trustee or other person, saichgeent
disability or incapacity shall be evidenced by dtten
certification (a "Certification") signed by two docs
attending such Trustee or other person, which decioall
be licensed to practice medicine in the state f th
relevant person's principal residence, and , irctse of

a Trustee, such Trustee shall cease to serve In suc
capacity upon receipt by a co-Trustee, successtde or
the registered holders of the voting trust cerifés then
outstanding, as the case may be, of a Certificafisent
a Certification, the individual in question shal b
presumed to be not subject to any permanent dityadil
incapacity and he shall be recognized as a dulypiafgd
Trustee of this Trust.

The rights, powers and privileges of each of



Trustees named hereunder shall be possessed lsyergssor
Trustee with the same effect as though such suochasl
originally been a party to this Agreement; provided
however, that no Trustee or successor Trustee heeeu
shall possess the Determination Power referred 8ection
10 unless it is specifically conferred upon suchstee
pursuant to the provisions hereof.

In any other circumstance, no Trustee hereunder oth
than TIMOTHY P. HORNE shall have the DeterminatiRower.
In the event that there shall be more than onet&eus
serving at any time, and in the event that the fEes

shall not concur on matters not specifically corptated by
the terms of this Agreement, the Trustees shalkicien
such matter and they shall vote among them to héterthe
disposition of the issue among them, [bearing inchithe
relative interests of the Shareholders, the Cotfmraand
the Depositors into this Trust]. The majority vofethe
Trustees shall be determinative and shall resblegertatter
after giving due consideration to the purposesisf t
Trust.

Each Trustee shall affix his signatures to this
Agreement and each successor Trustee appointedantite
this Section 11 shall accept appointment or elactio
hereunder by affixing his signature to this Agreatrat the
time he becomes a Trustee hereunder. By affixieg th
signatures to this Agreement, the Trustees and each
successor Trustee agree to be bound by the temasfhe
Reference in this Agreement to "Trustees" means

the Trustee or Trustees at the time acting in¢hpacity,

whether an original Trustee or any additional arcgsso



Trustee, as the context requires.

12. Compensation and Reimbursement of Trustee$. Eac
Trustee shall serve without compensation. The €asst
shall have the right to incur and to pay such reable
expenses and charges and to employ and pay suctsage
attorneys and counsel as they may deem necessapreper.
Any such expenses or charges incurred by and dieto
Trustees may be deducted from the dividends, pdscee
other moneys or property received by the Trusteesspect
of the stock deposited hereunder or may be payabike
Company in its discretion. Nothing herein contaisédll
disqualify any Trustee or any successor Trustedyding
without limitation any person named as a Primary or
Secondary Designee, or any firm in which he isrggted,
from serving the Company or any of its subsidiaassn
officer or director or in any other capacity(incing

without limitation as legal counsel, financial asi1i or
lender), holding any class of stock in the Compd@gzoming
a creditor of the Company or otherwise dealing \itith
good faith, depositing his stock in trust pursuarthis
Agreement, voting for himself as a director of @e@mpany
in any election thereof, or taking any other actisa
Trustee hereunder in connection with any mattevhich
such Trustee has any direct or indirect interelse T
provisions of the foregoing notwithstanding, eachstee
shall be entitled to be fully indemnified by thesets of

the voting trust and the holders of outstandingngptrust
certificates, pro rata in accordance with theieiigsts at

the time of the relevant payment, against all gosts

charges, expenses, loss, liability and damage pexoe



damage caused by his own willful malfeasance) mecliby
him in the administration of this trust or in thesecise

of any power conferred upon the Trustees by thise@gment.
13. Amendment; Termination. This Agreement may be
amended by a written amendment signed by the nuofber
Trustees authorized to take action at the reletiast

under Section 10, or, if the Trustees (if more thaa) do
not concur with respect to any proposed amendnieatya
time when any Trustee holds the Determination Ppthen by
the Trustee having the Determination Power, whigtraval
shall constitute approval of all of the Trusteeanth

serving and, except as contemplated by Sectiog 1, b
registered holders of a majority of the voting trus
certificates then outstanding; provided, howeusat ho
such amendment shall modify or amend the provisifrise
following two paragraphs without the written conseheach
individual Depositor or the Trustee of each TruspDsitor
who is living at the time of such proposed amendmieor
all purposes of this Agreement, references to peages of
voting trust certificates outstanding shall refethe

number of votes represented by the shares of stioitle
Company represented by such voting trust certdat

This Agreement may be terminated only by a written
instrument signed by the number of Trustees awtbdrio
take action at the relevant time under Section, if tine
Trustees (if more than one) do not concur with eespo

any proposed termination at any time when any €aubblds
the Determination Power, then by the Trustee hatheg
Determination Power, which approval shall constitut

approval of all of the Trustees, registered holdérs



majority of the voting trust certificates then datsling

and each individual Depositor or the Trustee ohebwist
Depositor who is living at the time of the proposed
termination.

If not previously terminated in accordance with

the terms hereof (including under the circumstances
contemplated by the provisions of Section 9) thigeement
shall terminate on the day which is twenty-four)(gdars
after the date first entered above upon this GEOBGHORNE
VOTING TRUST AGREEMENT - 1997, provided, howevdrat at
any time within two (2) years prior to such date§gor

to any subsequent date of termination fixed in edaoce
with the provisions hereof and of applicable lagne or
more of the persons designated in the followingrisions

of this Section 13 may, by written agreement, ectitre
duration of this Agreement for an additional terat n
exceeding twenty-four (24) years from the expiratiate as
originally fixed or as last extended. The foregoiitdnt

of extension shall be exercisable in respect diqdar
shares subject hereto by (i) the individual Deositho
originally deposited the relevant shares, if thep@sitor

is then living and is not subject to any incapaeityhe

time of the proposed extension, and if so exerciseth
extension shall be binding upon any and all holdérs
voting trust certificates in respect of the shategosited
hereunder by such individual Depositor, (ii) thestee of
any trust Depositor which deposited the relevaates
including without limitation any trust Depositor h is a
revocable trust, which trustee is then living antl n

subject to any incapacity at the time of the preyok



extension, and regardless of whether such trukeis

still in existence, and if so exercised shall badbig

upon any and all holders of voting trust certifesain
respect of shares deposited hereunder by such trust
Depositor and any and all beneficiaries thereof or
successors in interest thereto, and (iii) the hotdany
voting trust certificate representing shares netced by
either of the preceding clauses (i) or (ii), anddf
exercised shall be effective with respect to afireb
represented by such voting trust certificate, inge
understood that the provisions only of clauses(iji)

of this paragraph and not of clause (iii) shall govany
extension with respect to shares referred to thefaind
to the extent a Depositor referred to therein milable

to consent to such extension. Any such action terek
this Agreement shall be binding upon the Trustees a
Depositor and upon all holders of the related \@tmist
certificates (including without limitation trustees
officers, beneficiaries and owners of any trusbtiver
entity which is such a holder thereof) and any alhd
successors in interest of any of the foregoingliiiag
without limitation any holder of voting trust cditates
representing shares deposited by any Depositoeating or
on whose behalf consent is given by the relevaistee to
such extension in the manner provided above, apd an
Beneficiary or successor of a Beneficiary of amgtr
Depositor. Extensions in accordance with this $ecti3
shall not be deemed to constitute the commenceaienhew
voting trust for purposes of the DGCL, (ii) shadl filed

with the registered office of the Company in Delasyas



provided by law, and (iii) shall not involve or tdge any
transfer of shares as contemplated by the lasigioms of
Section 5.

14. Notices; Distributions. Unless otherwise
specifically provided in this Agreement, any notioeor
communication with any holder of any voting trust
certificate or other party hereunder shall be dettade
sufficiently given or made if mailed, postage piidpto
such holder at his or her address appearing obhdbks of
the trust, which shall in all cases be deemed tihée
address of such holder for all purposes under this
Agreement, without regard to what other or différen
addresses of which the Trustees may have noticyEv
notice so given shall be effective, whether ornegeived,
and the date of mailing shall be the date sucttadsi
deemed given for all purposes.

Any notice to any Trustee hereunder shall be
sufficient if mailed, postage prepaid, by certified
registered mail to him, with a copy sent to the @any at
Watts Industries, Inc.,. Route 114 and Chestnestr
North Andover, Massachusetts 018

Subject to Section 6 hereof, all distributions of

cash, securities, or other property hereunder by th
Trustees to the holders of voting trust certifisateay be
made, in the discretion of the Trustees, by matj(iar,
registered or certified mail, as the Trustees megnu
advisable), in the same manner as hereinabovedatdyor
the giving of notices to the holders of voting trus
certificates.

15. Construction. This Agreement is to be const



as a Delaware contract, is to take effect as &deal
instrument, and is binding upon and inures to teelit of
the parties hereto and their heirs, executors,
administrators, representatives, successors amaitpea
assigns. In case any one or more of the provisioparts
of a provisions contained in this Agreement orng &oting
trust certificate hereunder shall for any reasohdid to
be invalid, illegal or unenforceable in any respeath
invalidity, illegality or unenforceablitity shallat affect
any other provision or part of a provision hereof o
thereof, but this Agreement and such voting trust
certificates shall be construed as if such invatid

illegal or unenforceable provision or part of aypston
had never been contained herein, and the partleasei
their best efforts to substitute a valid, legal and
enforceable provision which, insofar as practicable
implements the purposes and intents thereof.

16. Gender. Words used in this Agreement, regasdles
of the number and gender specifically used, steatldemed
and construed to include any other number, singular
plural (and all references to the "Trustees' sieédr to

the Trustee then serving if only one Trustee isthe
serving), and any other gender, masculine, femjrane
neuter, as the context requires.

17 Execution. This Agreement may be executed in
any number of counterparts, each of which, wheeesl,
shall be deemed to be an original and all of whigjether
shall constitute but one and the same instrument.

END

IN WITNESS WHEREOF, the parties hereof have exat



this Agreement under seal, all as of this day aat jirst

above written.

Timothy P. Horne, as Trustee George B. Horne,
I ndividually, and as the

Deposi tor,

as Beneficiary of the GBH Trust -

1982, as Currently Republished

Timothy P. Horne, as Trustee of the
George B. Horne Trust - 1982
as Currently Republished

By:

SCHEDULE A (see Schedule A continuation at end of document)

Watts Industries, Inc.

No. of Shares

No. of Shares Class B Stock Not Subject to
Deposi t or Subj ect to Trust Certificate No. Trust (if any)

Ti mot hy P. Horne

as Trustee of 2,104, 600
The George B. Horne

Trust - 1982 as

Currently Republished

SCHEDULE B

20, 000

AMENDMENT TO VOTING TRUST AGREEMENT

WHEREAS, []and[] are

Trusteesunder a Voting Trust Agreement dated as of August
1997, such Voting Trust Agreement, being refercelldrein as the
"Agreement"); and

WHEREAS, [ ] desires to withdraw [ (]

shares of Class B Common Stock of Watts Industiies, a
Delaware corporation.

WHEREAS, the Trustees and the holders of not lems & majority
in interest of the voting trust certificates out&ting hereunder
desire to consent and agree to the above-desdréneshctions.
NOW, THEREFORE, the parties hereto do hereby agsdellows:
The parties hereto do hereby consent to the withalraf such shares and
to amend Schedule A to the Agreement by amendidgestating
Schedule A in its entirety to read as follows:

SCHEDULE A

Number of Class B Stock Name Shares Certificate
[Name of Registered Holders] [ ]|



2. Except as hereinabove provided, the partiefy ratid confirm the Agreement in all respects.

The parties hereto have executed this Amendmehetédgreement in one or more counterparts undéraseaf the [ ] th day of [],
191

[Signatures to be added per the terms of the
Agreement]

SCHEDULE C

FORM OF

VOTING TRUST CERTIFICATE

This Voting Trust Certificate has not been regitennder the

Securities Act of 1933, as amended, and may neblukor otherwise
transferred unless (a) covered by an effectivestesgion statement under
the Securities Act of 1933, as amended, or (bjrtistees and the Company
have been furnished with an opinion of counsek&attory to them to the
effect that no registration is legally required $oich transfer.

This Voting Trust Certificate has been issued unaed is subject

to, a certain Voting Trust Agreement, dated as wdust , 1997,

by and among the Company and Timothy P. Horne ast@e, and certain other
persons, (as identified on Schedule A of said Agwea® as amended), a copy
of which will be furnished by the Company to thddwew of this Voting

Trust Certificate upon written request and withclirge, and this Voting
Trust Certificate can only be transferred subjectihd in accordance

with, such Agreement.

This Voting Trust Certificate is subject to redtioas on transfer

contained in the Company's Restated Certificaleadrporation, as
amended, a copy of which restrictions will be pdad to the holder of

this Voting Trust Certificate upon request and withcharge.

The shares represented by this Voting Trust Ceatil are subject

to restrictions on transfer pursuant to a Stockfiei®n Agreement, a

copy of which will be furnished by the Company lte tholder of this Voting
Trust Certificate upon written request and withchirge.

No. Shares

This certificate that the undersigned trustee kasived a

certificate or certificates in the name of evideig



ownership of shares of the [Class B Common StodN afts
Industries, Inc., a Delaware corporation (the "Camy),] and that said
shares are held subject to all of the terms anditions of a certain
Voting Trust Agreement dated as of the day of August, 1997 (the
"Agreement"), and are entitled to all of the betsefiet forth in the
Agreement. Copies of the Agreement and of everynaiment and supplement
thereto are on file at the office of the Compang ahall be available for
the inspection of every Beneficiary thereof or pdiiereto during normal
business hours. The holder of this Certificate,clvlig issued, received
and held under the Agreement, by acceptance hexesdnts to and is bound
by the Agreement with the same effect as if thee&grent has been signed
by him in person.
The shares of stock represented by this Certifioate the legend:
"These shares are subject to a certain Voting Txgstement,
dated as of August , 1997, by and among the ComaadyTimothy P. Horne
as trustee, and certain other persons, [as ameadmty of which will
be furnished by the Company to the holder of thestificate upon written
request and without charge, and these shares tabeitransferred
subject to, and in accordance with , such Agreement
Subject to the provisions of the foregoing andAlgeeement, this
Certificate is transferable only on the books &f Thustees by the
registered holder in person or his duly authorizgdrney, and the holder
hereof, by accepting this certificate, manifestsdunsent that the
trustees may treat the registered holder heretifeasue owner for all
purposes, except the delivery of stock certificatdsch delivery shall
not be made without the surrender of this certiéiaa otherwise pursuant
to the Agreement.

IN WITNESSWHEREOF, [and ],
trustee, [have] [has] executed this certificatefahis th day of

,19.



SCHEDULE A

Deposi t or

Ti mot hy P. Horne

SCHEDULE A

Deposi t or

Ti mot hy P. Horne

as Trustee of

The Dani el W Horne

Trust - 1980

SCHEDULE A

Deposi t or

Ti mot hy P. Horne

as Trustee of

The Deborah Horne

Trust - 1976

SCHEDULE A

Deposi t or

Tara V. Horne

SCHEDULE A

Deposi t or

Ti mot hy P. Horne

as Trustee of

The George B. Horne

Grandchildren Trust - 1995
F/B/O Tara V. Horne

SCHEDULE A

Deposi t or

Ti mot hy P. Horne

as Trustee of

The CGeorge B. Horne

,asTrustee

(Schedule A continuation from above)

of Shares

Subj ect to Trust

2,751, 220

No. of Shares
Subj ect to Trust

1, 335, 840

No. of Shares
Subj ect to Trust

1, 335, 840

No. of Shares
Subj ect to Trust

50, 000

No. of Shares
Subj ect to Trust

30, 200

No. of Shares
Subj ect to Trust

22,600

No. of Shares
Class B Stock Not

Subj ect to
Certificate No.

Trust (if any)

No. of Shares
Cl ass B Stock Not Subject to
Certificate No. Trust (if any)

No. of Shares
Class B Stock Not Subject to
Certificate No.

Trust (if any)

No. of Shares
Class B Stock Not Subject to
Certificate No.

Trust (if any)

No. of Shares
Cl ass B Stock Not Subject to
Certificate No.

Trust (if any)

No. of Shares
Cl ass B Stock Not Subject to
Certificate No.

Trust (if any)



Grandchildren Trust - 1995
F/B/O Tiffany Horne

SCHEDULE A
No. of Shares
No. of Shares Class B Stock Not Subject to
Deposi t or Subj ect to Trust Certificate No.
Trust (if any)
Judith Rae Horne
as Trustee of 163, 520
The Tiffany Horne
Trust - 1984
SCHEDULE A
No. of Shares
No. of Shares Cl ass B Stock Not Subject to
Deposi t or Subj ect to Trust Certificate No.

Trust (if any)

Judi th Rae Horne

as Custodian for 44,220
Ti f fany Rae Horne

under the MA Uniform

Gfts to Mnors Act

End of Filing
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