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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-A

FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES
PURSUANT TO SECTION 12(b) OR 12(g) OF THE
SECURITIES EXCHANGE ACT OF 1934

Watts Industries, Inc.

(Exact name of registrant as specified in its @rart

Del awar e 04- 2916536
(State of incorporation or organization) (I.R S. Enployer
Identification No.)

815 Chestnut Street
North Andover, Massachusetts 01845
(Address of principal executive offices) (Zip Code)

Securities to be registered pursuant to Sectioh)1f(the Act:

Name of each exchange on
Title of each class to be so registered which etass is to be
registered

Class A Common Stock, $.10 par value New York Stodkxchange
Securities to be registered pursuant to Sectiog)1f(the Act: None
INFORMATION REQUIRED IN REGISTRATION STATEMENT
Item 1. Description of Registrant's Securities to b Registered

The description of the Class A Common Stock, péwes&.10 per share ("Class A Common Stock"), oftgvltdustries, Inc. (the "Company
is as follows:

Authorized and Outstanding Capital Stock

The authorized capital stock of the Company coagisB0,000,000 shares of Class A Common Stock0P5000 shares of Class B Common
Stock, par value $.10 per share ("Class B CommookStand together with the Class A Common Sto€arimon Stock"), and 5,000,000
shares of undesignated preferred stock, par vali@eer share (the "Preferred Stock"), which Preféftock is issuable in series by the
Board of Directors.

Class A Common Stock and Class B Common Stock
Voting

Each share of Class A Common Stock is entitlechewmte on all matters submitted to stockholdetsesath share of Class B Common Si
is entitled to ten votes on all such matters. Ekéapissuances of Class B Common Stock, certaamtehamendments and as otherwise
provided by law, all actions submitted to a votestfckholders are voted on by the holders of CAea€®mmon Stock and Class B Common
Stock voting as a single class.

Holders of Common Stock are not entitled to cunivdavoting rights. The holders of Common Stock haegreemptive or other subscript
rights, and there are no redemption or sinking fpravisions or, except as provided below with respe Class B Common Stock, convers
rights with respect to the Common Stock. All outsliag shares of Common Stock are fully paid anc-assessabl



At June 20, 1995, the Class B Common Stock reptedexpproximately 38.5% of the Company's outstapduuity, but at that date had
approximately 86.2% of the combined voting powethaf Company's outstanding Class A Common StockGdass B Common Stock. At
June 20, 1995, substantially all of the outstandimares of Class B Common Stock were held, directipdirectly, by the Horne family. By
reason of such voting power, the holders of ClagoBimon Stock have the ability to elect all of Bieectors of the Company and to appri
or disapprove acquisitions, mergers, consolidatanssimilar extraordinary transactions requiringpte of stockholders (other than actions
which require separate votes of the Class A Com8tonk and Class B Common Stock, including amendstenthe provisions of the
Company's Restated Certificate of Incorporatioraragnded (the "Certificate"), relating to the Comyps capitalization and issuances of
Class B Common Stock other than in connection siitick dividends or stock splits). The holders c<SIB Common Stock will continue to
have such power as long as they hold Class B Con8tmrk constituting at least 9.1% of the total nemiif outstanding shares of Class A
Common Stock and Class B Common Stock. A more lddtdiescription of the ownership of the Class B @mm Stock is contained in the
Company's Proxy Statement relating to its Annuaéfitg of Stockholders.

The voting rights of the Class B Common Stock makethe Company less attractive as the potentigétaf a hostile tender offer or other
proposal to acquire the stock or business of thefgamy, and merger proposals and proxy contestbwitendered more difficult, even if
such actions would be in the best interests ohtiiders of the Class A Common Stock. Accordinglgréases in the market price of the C
A Common Stock, temporary or otherwise, which migstult from actual or rumored takeover attemptsy tve inhibited.

Dividends and Other Distributions

The holders of Class A Common Stock and Class Br@omStock are entitled to receive ratably suchddinds as may be declared by the
Board of Directors out of funds legally availabhetefor, provided that stock dividends, if any, tres paid in shares of the respective clas
Preferred Stock were to be issued with a preferemeethe Class A Common Stock and Class B ComntackSs to dividends, it could
impact the dividend rights of holders of CommoncBtdn the event of a liquidation, dissolution anding up of the Company, holders of
Class A Common Stock and Class B Common Stock theveght to a ratable portion of the assets reingiafter payment of all liabilities
and any liquidation preferences of outstandingd?tretl Stock, if any.

Transferability of Class B Common Stock

Shares of Class B Common Stock are not transfewmtieut causing a conversion of such shares itéag<CA Common Stock on a share-for-
share basis, except for transfers by a stockhédder among such stockholder's spouse, certainaf stockholder's relatives, certain trusts,
including voting trusts, established for their bimeertain charitable foundations and trusts pooations and partnerships owned by such
stockholder and such stockholder's permitted teaesf, and such stockholder's estate ("Permiti@asierees"). Accordingly, there is no
trading market for shares of the Class B Commogksamd the Class B Common Stock is not listedamdd on any exchange or in any
market. Class B Common Stock is, however, convertiball times, and without cost to the stockhpligo shares of Class A Common
Stock on a share-for-share basis, and convertsmatially into Class A Common Stock upon any transther than to a Permitted
Transferee.

Issuances, Retirement and Conversion of Class B Conon Stock

Except with respect to stock splits and stock dimids, the Company may not issue any additionaéshafrClass B Common Stock without
the approval of a majority of the votes of the tangling shares of Class B Common Stock and ClaSsmmon Stock voting as separate
classes. Accordingly, an acquisition to be accalife as a pooling of interests will require suckeparate class vote. The Board of Directors
may issue shares of authorized but unissued Cla&smmon Stock and Preferred Stock without furtheclholder action. All shares of Cle

B Common Stock converted into Class A Common Staidlkbe retired and, except as described abové,netl be reissued. If at any time the
number of outstanding shares of Class B CommorkS#dis below 5% of the aggregate number of outitagn shares of Common Stock, the
outstanding shares of Class B Common Stock willitematically converted into shares of Class A Comi&tock on a share-fahare basi:

Preferred Stock

The Company is authorized to issue up to 5,000sb@des of Preferred Stock which may be issued fimm to time in one or more series.
The Board of Directors is authorized to determmerights, preferences, privileges and restrictionguding the dividend rights, conversion
rights, voting rights (which may not exceed onesvieér share), terms of redemption (including sigkimd provisions, if any), redemption
price or prices, and liquidation preferences of s@yes of Preferred Stock and to fix the numbeshaires of any such series without any
further vote or action by the stockholders. Theppse of authorizing the Board of Directors to isBueferred Stock is, in part, to eliminate
delays associated with a stockholder vote on spdasguances. The issuance of Preferred Stock dwd the effect of making it more
difficult for a third party to acquire, or discogiiag the acquisition of, a significant portion betoutstanding stock of the Company.

The Board of Directors may in the future resolvéstue shares of Preferred Stock or rights to aeauich shares, to implement a shareholder
rights plan which creates voting or other impeditaer under which shares are distributed to a tluedty investor, to a group of investors or
stockholders or issued to an employee stock owipeptan to discourage persons seeking to gain ebatithe Company by means of a
merger, tender offer, proxy contest or otherwissiith change in control is not in the best inteséite Company and its stockholders.

Certain Provisions of Certificate and By-laws



General

A number of provisions of the Company's Certificatel Amended and Restated By-laws ("By-laws") camoeatters of corporate
governance and the rights of stockholders. Cedhthese provisions, as well as the existence@btiperior voting rights of the Class B
Common Stock and the ability of the Board of Dicestto issue shares of Preferred Stock and tdsetdting rights, preferences and other
terms thereof, may discourage or make more ditfi@uherger, tender offer or proxy contest and cdeldy or frustrate the removal of
incumbent Directors or the assumption of controktnckholders, even if such event could be faverédbthe interests of stockholders. To the
extent takeover attempts are discouraged, tempd@tantyations in the market price of the Class An@oon Stock, which may result from
actual or rumored takeover attempts, may be irddbit

Meetings of Stockholders

The Company's By-laws provide that a special mgaifrstockholders may be called only by the BodrDicectors unless otherwise required
by law. The Company's By-laws provide that onlysaonatters set forth in the notice of the specitting may be considered or acted upon
at that special meeting, unless otherwise provieldw. In addition, the Company's By-laws setHarértain advance notice and
informational requirements and time limitationsany Director nomination or any new business whistogkholder wishes to propose for
consideration at an annual meeting of stockholders.

Amendment of Certificate

The Certificate provides that a separate classaofoiee Class A Common Stock and Class B CommookStorequired for amendments to
Certificate relating to the Company's capitalizatamd issuances of Class B Common Stock otheritheonnection with stock dividends or
stock splits.

Amendment of By-laws

The By-laws provide that they may be amended ozakgal by the Board of Directors or by the stockbmdSuch action by the Board of
Directors requires the affirmative vote of a majonf the Directors then in office. Such actionthg stockholders requires the affirmative
vote of the holders of a majority of the voting pavef the Class A Common Stock and Class B ComntockSvoting together as a single
class.

Statutory Business Combination Provision

The Company is subject to the provisions of Sec?i@d of the Delaware General Corporation Law ("B®ac203") which provides, with
certain exceptions, that a Delaware corporation n@yunless certain conditions are met, engagaynof a broad range of business
combinations with a person or affiliate, or assteci@ such person, who is an "interested stockmdl@e defined in Section 203) for a period
of three years from the date that such person beeminterested stockholder.

A corporation may, at its option, exclude itsetirfr the coverage of Section 203 by amending itsficate of incorporation or by-laws by
action of its stockholders to exempt itself fronverage, provided that such by-law or charter amemdrshall not become effective until 12
months after the date it is adopted. Neither theiif@ate nor the By-laws contains any such exausi

Iltem 2. Exhibits

The Class A Common Stock described herein is tebistered on the New York Stock Exchange, on whizlother securities of the
Registrant are registered. Accordingly, all exlsibgquired in accordance with Part Il to the Inginns as to Exhibits on Form 8-A have been
duly filed with the New York Stock Exchange.

SIGNATURE

Pursuant to the requirements of Section 12 of #mufities Exchange Act of 1934, the registrantchdyg caused this registration statement to
be signed on its behalf by the undersigned, thetelp authorized.

Watts Industries, Inc.

By: /sl Kenneth J. MAvoy
Kenneth J. MAvoy
Chi ef Financial Oficer,
Treasurer and Secretary

Dat ed: June 22, 1995
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