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EXPLANATORY NOTE

This Amendment No. 1 is being filed as a post-affecamendment to the Form S-8 previously filedtfe Watts Industries, Inc.
Management Stock Purchase Plan (File No. 033-64827)e purpose of filing a reffer prospectus covering control securities inoadance
with General Instruction C to Form S-8.



PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
[tem 1. PLAN INFORMATION

Omitted from this Registration Statement in accoogawith Rule 428 under the Securities Act of 1@B8 "Securities Act") and the
Introductory Note to

Part | of Form S-8.
Item 2. REGISTRANT INFORMATION AND EMPLOYEE PLAN ANNUAL INFORMATION

Omitted from this Registration Statement in accoogawith Rule 428 under the Securities Act of 1@B8 "Securities Act") and the
Introductory Note to

Part | of Form S-8.



RE-OFFER PROSPECTUS
21,447 Shares

Watts Industries, Inc.
Class A Common Stock

The selling stockholders identified in this re-offgospectus may periodically offer and sell shafesur Class A common stock that they
acquired or will acquire under our Management Steagkchase Plan.

We will not receive any of the proceeds from thie séithese shares. We do not know when the sélibe shares by the selling stockholders
will occur. The sales may occur in ordinary brokgréransactions, in negotiated transactions omwike at prices prevailing at the time of
sale or at privately negotiated prices. We havd fa expenses incurred in registering the sharesred by this re-offer prospectus other
than agent's commission and transfer taxes, if &ag."Use of Proceeds" and "Selling Stockholdemgiage 7 and "Plan of Distribution” on
page 10.

This re-offer prospectus has been prepared totezgibares of our Class A common stock issued patdo our Management Stock Purchase
Plan and allow for future sales of these sharehéygelling stockholders to the public without riesibn. Any commissions received by a
broker or dealer in connection with resales ofshares may be deemed to be underwriting commissiodiscounts under the Securities Act
of 1933, as amended.

Our Class A common stock is listed on the New Y8tick Exchange under the symbol "WTS."
See "Risk Factors" beginning on page 3 for ceffadtors relevant to an investment in the Class m@on Stock

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES
COMMISSION NOR HASTHE SECURITIESAND EXCHANGE COMMISSION

OR ANY STATE SECURITIESCOMMISSION PASSED UPON THE
ACCURACY OR ADEQUACY OF THISRE-OFFER
PROSPECTUS. ANY REPRESENTATION TO THE

CONTRARY ISA CRIMINAL OFFENSE.

The date of this F-offer prospectus is April __, 20(



THE COMPANY

Watts designs, manufactures and sells an extelisevef valves and other products for the watedityyavater safety, water conservation and
water flow control markets.

We were incorporated in Delaware in 1985.

Our principal executive offices are located at &estnut Street, North Andover, Massachusetts Q18dbtelephone number is (978) 688-
1811.

THE OFFERING

Cl ass A commopn stock of fered:
By selling shareholders.......................... 21,447 shares of Cass A commopn stock acquired
under our Managenent Stock Purchase Pl an.

Use of proceeds. .. ... ... We will not receive any of the proceeds when the
sel ling stockhol ders sell their shares of Cass A
conmon st ock.

New York Stock Exchange Synbol.............. ... ... ........ WI's



RISK FACTORS

You should carefully consider the following rislctars before you decide to buy our common stoclku 3twould also consider the other
information contained or incorporated by refereimte this prospectus. Our business, financial ciomwali trading price of our Class A
common stock or results of operations could be kdrbyy any of the following risks.

This re-offer prospectus contains forward-lookitafements which reflect our current views aboutreitevents and financial performance.
Forwardiooking statements do not relate strictly to histalror current facts and may be identified by thise of words like "plan”, "believe

"expect"”, "will", "anticipate"”, "estimate" and otheords of similar meaning. Investors should ndg mn forward-looking statements, because
they are subject to a variety of risks, uncertaany other factors which could cause our actualltemay differ materially from the results
discussed on the forward-looking statements. Weessty do not undertake any duty to update forwaolling statements. Factors that mi
cause such a difference include, but are not loibe those discussed below.

Down economic cycles, particularly reduced levéleausing starts and remodeling, have an advefsetafn our business and revenues.

The businesses of most of our customers, partigydrmbing and heating wholesalers and home img@moent retailers, is cyclical.
Therefore, the level of the Company's businessiictias been cyclical, fluctuating with economycies, in particular, with housing starts
and remodeling levels. Housing starts and remogelie, in turn, heavily influenced by mortgage liegt rates, consumer confidence and, on
a short term basis, weather conditions. There eamobassurance that a downturn in these factagstaff housing starts and remodeling will
not occur and if housing and remodeling startsaaterially reduced, it is likely such reduction wdbhave a material adverse effect on the
Company due to reduced revenue.

Economic, Political And Other Risks Associated Witternational Sales And Operations Could Adverséfgct Our Business

Since we sell our products worldwide, our busiriessibject to risks associated with doing businetgsnationally. Our sales outside North
America, as a percentage of our total sales, wésiA2000. Accordingly, our future results couldi@med by a variety of factors,
including:

o Changes in foreign currency exchange rates;

o Changes in a specific country's or region's jgalitor economic conditions, particularly in emexgimarkets;
o Trade protection measures and import or expaehBing requirements;

o Potentially negative consequences from changesitaws;

o Difficulty in staffing and managing widespreaceogtions;

o Differing labor regulations;

o Differing protection of intellectual property; én

0 Unexpected changes in regulatory requirements.



Reductions in the supply of raw materials and iases in the prices of raw materials could adversict our operating results.

We require substantial amounts of raw materialsribe, brass, cast iron) and substantially all ratenfals we require are purchased from
outside sources. The availability and prices of naaterials may be subject to curtailment or chahgeto, among other things, new laws or
regulations, suppliers' allocations to other puses, interruptions in production by suppliers,ndes in exchange rates and worldwide price
levels. Any change in the supply of, or price these raw materials could adversely affect our atjrey results.

Fluctuations in Foreign Exchange Rates could naltemffect our reported results.

Exchange rates between the United States dollavhioh our results are and will be reported, aredltital currency in the countries in which
we provide many of our services, may fluctuate fiquarter to quarter. Since we report our interird annual results in United States dollars,
we are subject to the risk of currency fluctuationhen the dollar appreciates against the applckigial currency in any reporting period,
actual earnings generated by our services in thattcy are diminished in the conversion.

We are exposed to fluctuations in foreign curresieig a significant portion of our revenue, andaderf our costs, assets and liabilities, are
denominated in currencies other than U.S. dolkapgproximately 22% of our revenue during 2000 wasrfrsales outside of North America.
For the twelve months ended December 31, 2000dhesdiation of the Euro against the U.S. dollar f\a@dverse impact on revenue of
$15,958,000 and on earnings per share of $.05skare of revenue in non-dollar denominated curesneiay continue to increase in future
periods. We can offer no assurance that exchangdluatuations will not have a material adverse&fon our results of operations and
financial condition.

We Face I ntense Competition

We encounter intense competition in all areas otbwsiness. Additionally, customers for our produate attempting to reduce the number of
vendors from which they purchase in order to redheesize and diversity of their inventory. To rémeompetitive, we will need to invest
continuously in manufacturing, marketing, custosevice and support and our distribution netwovke. anticipate that we may have to
adjust the prices of some of our products to stagpetitive. We cannot assure you that we will hsw#icient resources to continue to make
such investments or that we will maintain our cotitiwe position.

Environmental Compliance Costs And Liabilities Gblldversely Affect Our Financial Condition

Our operations and properties are subject to isangly stringent laws and regulations relatingt@isonmental protection, including laws ¢
regulations governing air emissions, water dischgrgraste management and workplace safety. Sushdiagvregulations can impose
substantial fines and sanctions for violations getliire the installation of costly pollution cortemuipment or operational changes to limit
pollution emissions and/or decrease the likelihobdccidental hazardous substance releases. Wecomnfstrm our operations and properties
to these laws, and adapt to regulatory requirenmiardght countries as they requirements change.

We have experienced, and expect to continue torixme, operating costs to comply with environmElatas and regulations. In addition,
new laws and regulations, stricter enforcemeniadting laws and regulations, the discovery of prasly unknown contamination or the
imposition of new clean up requirements could regjus to incur costs or become the basis for newobeased liabilities that could have a
material adverse effect on our business, finargatition or results of operations.

Third Parties May Infringe Our Intellectual ProgerAnd We May Expend Significant Resources Enfagdur Rights Or Suffer Competiti
Injury

Our success depends in part on our proprietaryntdogy. We rely on a combination of patents, cogiyt$, trademarks, trade secrets,
confidentiality provisions and licensing arrangemsdn establish and protect
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our proprietary rights. If we fail to successfudlgforce our intellectual property rights, our comitpes position could suffer, which could
harm our operating results. We may be requireghémd significant resources to monitor and policeioigllectual property rights.

If We Cannot Continue Operating Our Manufacturirgikties At Current Or Higher Levels, Our ResulifOperations Could Be Adversely
Affected

We operate a number of manufacturing facilitiestfier production of our products. The equipmentmatagement systems necessary for
such operations may break down, perform poorlyadrésulting in fluctuations in manufacturing effincies. Such fluctuations may affect
our ability to deliver products to our customersaotimely basis which could have a material advefezt on our business, financial
condition or results of operations.

If We Experience Delays In Introducing New Produ@tsif Our Existing Or New Products Do Not Achie@e Maintain Market Acceptance,
Our Revenues May Decrease

Our industry is characterized by:

o Intense competition;

o Changes in end-user requirements;

o Technically complex products; and

o Evolving product offerings and introductions.

We believe our future success will depend, in gartpur ability to anticipate or adapt to thesddexand to offer, on a timely basis, products
that meet customer demands. Failure to developamelinnovative products or to custom design exagpiroducts could result in the loss of
existing customers to competitors or the inabiiityattract new business, either of which may adgraffect our revenues.

Implementation Of Our Acquisition Strategy May NB# Successful Which Could Affect Our Ability To hease Our Revenues Or Reduce
Our Profitability

One of our strategies is to increase our revenaé®apand our markets through acquisitions thdtprilvide us with complementary water
related products. We expect to spend significamé thnd effort in expanding our existing businessebsidentifying, completing and
integrating acquisitions. We expect to face contieetifor acquisition candidates which may limit th@mber of acquisition opportunities
available to us and may result in higher acquisipaces. We cannot be certain that we will be ablielentify, acquire or profitably manage
additional companies or successfully integrate sgthitional companies without substantial costiaydeor other problems. Also, there cai
no assurance that companies acquired in the futilirachieve revenues, profitability or cash flotist justify our investment in them. In
addition, acquisitions may involve a number of spleisks, including:

o Adverse short-term effects on our reported opegaesults;

o Diversion of management's attention;

o Loss of key personnel at acquired companies; or

0 Unanticipated management or operational problenhsgal liabilities.

Some or all of the above special risks could haweaterial adverse effect on our business, finamaabition or results of operations.
If We Fail To Manufacture And Deliver High QualiBroducts, We May Lose Customers.
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Product quality and performance are a prioritydor customers. Our products are used in contrt#@raperature and pressure of water as well
as water quality and safety. These applicationsiregproducts that meet stringent performance afetys standards. If we fail to maintain €
enforce quality control and testing procedures,pyaducts will not meet these stringent performaane safety standards. Substandard
products would seriously harm our reputation résglin both a loss of current customers to our cetitgrs and damage to our ability to
attract new customers, which could have a matadaérse effect on our business, financial condibioresults of operations.

We Face Risks From Product Liability And Other Laits Which May Adversely Affect Our Business

We, like other manufacturers and distributors aiducts designed to control and regulate water, dad@herent risk of exposure to product
liability claims in the event that the use of owogucts results in personal injury, property damageusiness interruption to our customers.
We may be subjected to various product liabiligirtis, including, among others, that our produatiuhe inadequate or improper instructi
for use or installation, or inadequate warningsceoning the effects of the failure of our produétihough we maintain strict quality contre
and procedures, including the testing of raw maternd safety testing of selected finished prawee cannot be certain that our products
will be completely free from defect. In addition,dertain cases, we rely on third-party manufactui@r our products or components of our
products. Although we have liability insurance a@age, we cannot be certain that this insurancerageewill continue to be available to us
a reasonable cost, or, if available, will be adégta cover any such liabilities.

One patrticular case in which the Company is a difehis Los Angeles Department of Water and Poaserel. Nora Armenta v. James Jo
Company, et al. The Company recorded a charge.afiiflion after tax in the quarter ended Decener2000, which is management's
estimate of the after tax cost to bring this casesolution. While this charge represents the &dteimpact of the Company's current estin
based on all available information, litigation iderently uncertain and the actual liability to @@mpany to fully resolve the litigation could
be materially higher than this estimate.

One Of Our Shareholders Can Exercise Substantial Influence Over Our Company

As of February 15, 2001, Timothy P. Horne, our @hain and Chief Executive beneficially owned 34.486wr outstanding shares of
common stock, which represents 80.1% of the tattdtanding voting power. As a result, Mr. Hornesefively controls all matters affecting
us. As long as Mr. Horne controls shares represgti least a majority of the total voting poweioaf outstanding stock, Mr. Horne will be
able to unilaterally determine the outcome of ltkholder votes and other stockholders will notbke to affect the outcome of any
stockholder vote. If Mr. Horne were to sell a sfgr@int amount of common stock into the public markee trading price of our common
stock could decline. See "Selling Stockholder."

The foregoing list sets forth many, but not alltleé factors that could impact upon our abilityatdieve results described in any forward
looking statements. Investors are cautioned nptaoe undue reliance on such statements that speylas of the date made. Investors also
should understand that it is not possible to ptemlitddentify all such factors and that this liebsild not be considered a complete statement of
all potential risks and uncertainties. Investorsusth also realize that if underlying assumptiorsvprinaccurate or unknown risks or
uncertainties materialize, actual results could vaaterially from our projections. We do not und&g any obligation to update any forward
looking statements as a result of future eventieoelopments.



USE OF PROCEEDS

The selling stockholder will receive the net prate&om the sale of the shares of Class A commueksiWe will not receive any of the
proceeds from the sale of the shares of Class Armstock.

SELLING STOCKHOLDER

The shares of our Class A common stock to whichrvoffer prospectus relates are being registerea-offers and resales by selling
stockholders who have acquired the relevant shanestiant to our Management Stock Purchase Plansdllieg stockholder named below
may resell all, a portion or none of the relevdrres at any time.

The table below sets forth, with respect to eatlmgestockholder and based upon the informatioailable to us as of April 15, 2001, the
selling stockholders' relationship, if any, withwihin the past three years, the number of shafresir common stock beneficially owned by
each selling stockholder, the number of shares saltihg stockholder is offering to sell, the numbéshares which each selling stockholder
will beneficially own upon completion of this offag, and the percentage ownership of our commarksibeach selling stockholder upon
completion of this offering.

The address of each selling stockholder is Wattadtries, Inc., 815 Chestnut Street, North Andovek,01845.

Anpbunt and Percent age

Nunmber of shares of of
Rel ationship with conmmon st ock conmmon stock to be
Sel ling Watts Industries, beneficially owned prior Nurmber of shares owned after offering
St ockhol der s Inc. to offering(1)(5)(6)(7) of fered hereby (1)(2)(3)(5)(6)(7)
Ti mot hy P. Horne(4) Chai rman of the 9,171,001 21, 447 9, 192, 448
Board, Chi ef Equity Vot i ng
Executive O ficer, —  aeaaee e
Presi dent and 35. 1% 80. 3%
Di rector

(1) This number also includes Class A common sisskable within 60 days of April 30, 2001 upon éxercise of stock options or the
distribution of restricted stock units grantedhe hamed individual on or before April 30, 2001 enthe our 1986 Incentive Stock Option
Plan, 1989 Non-Qualified Stock Option Plan, 199&c&tOption Plan and Management Stock Purchase Rlanoh shares have been
registered with the Commission on separate regjistratatements.

(2) Assuming disposition of all shares offered bgre

(3) The percentages have been determined as df ¥)r2001 in accordance with Rule 13d-3 underSb&eurities Exchange Act of 1934
("Rule 13d-3"). As that date, a total of 26,492, 8P2res were outstanding, of which 9,085,224 wieaees of Class B common stock entitled
to ten votes per share and 17,407,498 were shhf&ass A common stock entitled to one vote pereshaach share of Class B common
stock is convertible into one share of Class A camrstock.



(4) Timothy P. Horne, George B. Horne, Daniel Wrikg Deborah Horne and Tara V. Horne as depositwder the 1997 Voting Trust (see
footnote 6), may be deemed a "group” as that teruséd in Section 13(d)(3) of the Securities Exglaict of 1934 (the "Exchange Act").

(5) Includes (i) 2,601,220 shares of Class B comstook and 83,295 shares of Class A common stoc&flodally owned by Timothy P.
Horne (for purposes of this footnote, "Mr. Horngi), 1,310,840 Class B common stock shares an@@Class A common stock shares |
for the benefit of Daniel W. Horne, Mr. Horne's threr, under a revocable trust for which Mr. Horeevss as sole trustee, (iii) 1,310,840
Class B common stock shares and 25,000 Class A oconstock shares held for the benefit of DeboramEpkr. Horne's sister, under a tr
for which Mr. Horne serves as sole trustee, whiakttis revocable with the consent of the trusiie® 1,185,890 Class B common stock
shares beneficially owned by a revocable trustHerbenefit of Peter W. Horne, Mr. Horne's brotlfey,2,074,600 Class B common stock
shares held for the benefit of George B. Horne, ine's father, under a revocable trust for wiiithHorne serves as co-trustee, (vi)
40,000 Class B common stock shares held by Tarad{dfr. Horne's daughter, (vii) 22,600 Class B camratock shares and 30,200 Clas
common stock shares held for the benefit of Tiff@iyHorne and Tara V. Horne, respectively, undewvimcable trusts for which Mr. Horne
serves as trustee, (viii) 411,566 shares exer@saithin 60 days. The 2,601,220 of the shares niotethuse (i) and all of the shares noted in
clauses (ii), (iii) and (v) through (vii) of thimétnote (7,352,900 shares in the aggregate) adeumeler The Amended and Restated George B.
Horne Voting Trust Agreement - 1997 for which Motdfe serves as trustee. See footnote 6. The 14@St@ares of Class B common stock
noted in clause (iv) are held under the Horne RaWdting Trust Agreement - 1991 for which Mr. Horserves as co-trustee. See footnote 7.

(6) 2,601,220 shares of Class B common stock helTifnothy P. Horne individually, and all sharescoinmon stock held by trusts for the
benefit of Daniel W. Horne, Deborah Horne, TiffaRyHorne and George B. Horne, (7,352,900 shar&asfs B common stock in the
aggregate) are subject to the terms of The AmendddRestated George B. Horne Voting Trust Agreem&@87 (the "1997 Voting Trust").
Under the terms of the 1997 Voting Trust, the gagcurrently Timothy P. Horne) has sole powerdte\all shares subject to the 1997 Voting
Trust. Timothy P. Horne, for so long as he is sapas trustee of the 1997 Voting Trust, has thegovdawdetermine in his sole discretion
whether or not proposed actions to be taken byrtistee of the 1997 Voting Trust shall be takeoluding the trustee's right to authorize the
withdrawal of shares from the 1997 Voting Trust ({farposes of this footnote, the "Determination Bdv In the event that Timothy P.
Horne ceases to serve as trustee of the 1997 Votumg, no trustee thereunder shall have the Détation Power except in accordance with
a duly adopted amendment to the 1997 Voting Ttuistler the terms of the 1997 Voting Trust, in thergvlimothy P. Horne ceases to serve
as trustee of the 1997 Voting Trust, then Waltéldwers, David F. Dietz and Daniel J. Murphy,(the "Successor Trustees") will become
co-trustees of the 1997 Voting Trust. At any tifignothy P. Horne, if then living and not subjectitgapacity, may designate up to two
additional persons, one to be designated as theapyidesignee (the "Primary Designee") and therabéhe secondary designee (the
"Secondary Designee") to serve in the stead ofSargessor Trustee who shall be unable or unwitbngerve as a trustee of the 1997 Voting
Trust. Such designations are revocable by TimothyidPne at any time prior to the time at which sdelsignees become trustees. If any of
the Successor Trustees is unable or unwilling all sitherwise fail to serve as a trustee of the7196ting Trust, or after becoming a co-
trustee shall cease to serve as such for any retimonthere shall continue to be two trusteesaatidrd trustee shall be selected in accordance
with the following line of succession: first, amydividual designated as the Primary Designee, @extindividual designated as the
Secondary Designee, and then, any individual appdiby the holders of a majority in interest of tla¢ing trust certificates then outstanding.
In the event that the Successor Trustees shatlamaur on matters not specifically contemplatedhgyterms of the 1997 Voting Trust, the
vote of a majority of the Successor Trustees dimtleterminative. No trustee or Successor Trustak ossess the Determination Power
unless it is specifically conferred upon such &adty way of an amendment to the 1997 Voting Trust.

The 1997 Voting Trust expires on August 26, 202bjexct to extension on or after August 26, 201$lwgreholders (including the trustee of
any trust shareholder, whether or not such truistes in existence) who
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deposited shares of common stock in the 1997 Vdinugt and are then living or, in the case of sharehe 1997 Voting Trust the original
depositor of which (or the trustee of the origidaposit of which) is not then living, the holdefssoting trust certificates representing such
shares. The 1997 Voting Trust may be amended legyafathe holders of a majority of the voting trasttificates then outstanding and by the
number of trustees authorized to take action atdleant time or, if the trustees (if more thae)do not concur with respect to any propc
amendment at any time when any trustee holds therBaation Power, then by the trustee having theebnination Power. In certain cases
(i.e., changes to the extension, termination aneénaiment provisions), each individual depositor nalsb approve amendments. Shares may
not be removed from the 1997 Voting Trust durirsgtérm without the consent of the requisite nunaférustees required to take action ur
the 1997 Voting Trust. Voting trust certificateg aubject to any restrictions on transfer applieablthe stock that they represent.

Timothy P. Horne holds 35.4% of the total benefititerest in the 1997 Voting Trust (the "Benefldiaterest") individually, 17.6% of the
Beneficial Interest as trustee of a revocable tlis6% of the Beneficial Interest as trustee whiat revocable with the consent of the trustee,
27.8% of the Beneficial Interest as co-trustee mhacable trust and 0.7% of the Beneficial Inteesstrustee of two irrevocable trusts
(representing an aggregate of 99.5% of the Berficierest). George B. Horne holds 27.8% of thadBieial Interest as co-trustee of a
revocable trust. Tara V. Horne holds .5% of thed@iemal Interest individually.

(7) The shares of Class B common stock beneficallped by the trust for the benefit of Peter W. i#o(1,185,840 shares in the aggregate),
are subject to the terms of the Horne Family Voiimgst Agreement (the "1991 Voting Trust"). Undee terms of the 1991 Voting Trust, the
two trustees (currently Timothy P. Horne and DadiéVurphy, Ill) vote all shares subject to theirgttrust except that Timothy P. Horne
generally has the right to vote such shares iretlemt that the trustees do not concur with resjpeahy proposed action other than the ele

or removal of directors.

Under the terms of the 1991 Voting Trust, TimothyHBrne and George B. Horne may designate an ihgi@lito serve as co-trustee with
Timothy P. Horne and/or to succeed Timothy P. Ha®esole trustee if Timothy P. Horne ceases toesas\a trustee, and may revoke such
designations. If such designee or designees sbedirbe a trustee and shall cease for any reas@m® as such during the term of the 1991
Voting Trust, the holders of a majority of the datling voting trust certificates shall designatecessor trustees.

The 1991 Voting Trust expires on October 31, 2G0ibject to extension on or after October 31, 198Stbckholders depositing shares of
Class B common stock in the 1991 Voting Trustmmicértain cases, the holders of voting trust destiés representing such shares. The 1991
Voting Trust may be amended or terminated by vot@holders of a majority of the outstanding wugttrust certificates and, while one or
more of Timothy P. Horne, Frederic B. Horne andrttveo successors designated as described in #eeging paragraph is serving as trus
the trustees. Shares may not be removed from @& \téting Trust during its term without the consefithe trustees.

This summary is qualified in its entirety by refece to the text of the 1991 Voting Trust whichrisarporated herein by reference to Exhit
to the Issuer's Current Report on Form 8-K datetlr 31, 1991, to the text of the amendmentsad 891 Voting Trust which are
incorporated herein by reference to Exhibit 9.th®Issuer's Annual Report on Form 10-K dated 3$eipée 16, 1997, to the text of
amendment dated October 17, 1997 to the 1991 Vatingt which is incorporated by reference to Exthibio Amendment No. 11 to this
Schedule 13G filed with the Securities and Exchabgmmission as amended through the date heretifettext of the Designation of
Successor Trustee which is incorporated by referém&xhibit 5 to Amendment No. 12 to this SchedilB& and to the text of the signature
counterpart to the 1991 Voting Trust which is inmmated by reference to Exhibit 7 to Amendment Nbto this Schedule 13G.
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PLAN OF DISTRIBUTION
This prospectus relates to the offer and sale fiora to time by the holder thereof of up to 21,4fares of our Class A common stock.

The selling stockholder includes donees, pleddgemssferees or other successors-in-interest sedliages received after the date of this
prospectus from the selling stockholder as a pifidige or other non-sale related transfer. In adiupon our being notified by the selling
stockholder that a donee, pledgee, transfereeher sticcessor-in-interest intends to sell more Bthshares, a supplement to this prospectus
will be filed with the SEC.

The selling stockholder may from time to time, mear more transactions, sell all or a portionhaf shares in such transactions at prices then
prevailing or related to the then current markéteor at negotiated prices. The offering pricéhef shares from time to time will be
determined by the selling stockholder and, atithne bf such determination, may be higher or losantthe market price of the shares on the
New York Stock Exchang:

If the selling stockholder effects transactionssbiling shares to or through underwriters, brokéeslers or agents, these underwriters,
brokers, dealers or agents may receive compendatibie form of discounts, concessions or commissioom the selling stockholder or fr
purchasers of shares for whom they may act as sygaamdl underwriters may sell shares to or throwggtheds, and such dealers may receive
compensation in the form of discounts, concessiwrm®mmissions from the underwriters and/or comimissfrom the purchasers for whom
they may act as agents. The selling stockholdermagdrokers, dealers or agents that participatieardistribution of the shares may be
deemed to be underwriters, and any profit on theafahe shares by them and any discounts, coieessr commissions received by any
underwriters, brokers, dealers or agents may bmeeé¢o be underwriting discounts and commissiomeuthe Securities Act of 1933, as
amended (the "Securities Act"). Under agreemeiatsrttay be entered into by us, underwriters, broldealers and agents who participate in
the distribution of shares may be entitled to indéitation by us against certain liabilities, indlag liabilities under the Securities Act, or to
contribution with respect to payments which suctiamriters, brokers, dealers or agents may be medjtd make in respect thereof. The
shares may be sold directly or through broker-dealeting as principal or agent, or pursuant tes&idution by one or more underwriters on
a firm commitment or best-effort basis.

The selling stockholder, or his pledgees, doneassterees or other successors in interest, may affd sell their shares in the following
manner:

o on the New York Stock Exchange or other exchangeshich the shares are listed at the time of, sale

o0 in the over-the-counter market or otherwise etggrand at terms then prevailing or at pricegedl#o the then current market price;
o0 in underwritten offerings;

0 in privately negotiated transactions;

o0 in a block trade in which the broker or dealeesgaged will attempt to sell the shares as agenhtnay position and resell a portion of the
block as principal to facilitate the transaction;

o a broker or dealer may purchase as principares&l such shares for its account pursuant toptttispectus;
0 an exchange distribution in accordance with thesrof the exchange;

o ordinary brokerage transactions and transactionich the broker solicits purchasers; or

o through any combination of the above.
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In addition to the shares sold hereunder, thengefitockholder may, at the same time, sell anyeshair Class A common stock, including the
shares to be offered through this re-offer progapeatwned by him in compliance with all of the regqments of Rule 144 under the Securities
Act, regardless of whether such shares are coumrélis re-offer prospectus.

There is no assurance that the selling stockhelilesell any or all of the Class A common stockeséd hereby.

We will pay all expenses in connection with thifeofhg other than commissions and discounts of mdiers, dealers or agents. All selling
and other expenses incurred by the selling stodenalill be borne by the selling stockholder.

LEGAL MATTERS
The validity of the securities offered hereby Vol passed upon for us by Goodwin Procter LLP.
EXPERTS

The financial statements incorporated in this pecsys by reference from the Company's Annual RepoForm 10-K filed with the
Commission on March 16, 2001 have been audited®y & LLP, independent auditors, as stated in thegiort, which is incorporated herein
by reference, and have been so included in reliapoa the report of such firm given upon their auitly as experts in accounting and
auditing.

AVAILABLE INFORMATION

We have filed a registration statement on Formvidt8 the Commission covering the sale of the shafé&slass A common stock offered by
this prospectus. This re-offer prospectus doesnoaide all of the information contained in the igtgation statement. You should refer to the
registration statement and its exhibits for addiildnformation.

We are subject to the periodic reporting and oiti@rmational requirements of the Securities ExgeAct of 1934 (the "Exchange Act") ¢
in accordance therewith file reports, proxy statets@nd other information with the Securities amdhiange Commission (the
"Commission"). Such reports, proxy statements ahdranformation can be inspected and copied aloibegtions described below. Copies of
such materials can be obtained by mail from thdiPReference Section of the Commission at 45thF#ftreet, N.W., Room 1024,
Washington, D.C. 20549, at prescribed rates. litiadc we are required to file electronic versiamighese documents with the Commission
through the Commission's Electronic Data Gatherglysis and Retrieval (EDGAR) system. The Commissnaintains a World Wide
Web site at http://www.sec.gov that contains repgrtoxy and information statements and other médion regarding registrants that file
electronically with the Commission. Please call @@nmission at 1-800-SEC-0330 for further inforroaton the operation of the public
reference facilities.

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE
We hereby incorporate by reference the documestedlin (a) through (c) below, which have previgusen filed with the Commission.
(&) Our Annual Report on Form 10-K for the fiscaby ended December 31, 2000, as filed with the Ciesiom on March 16, 2001;
(b) Our Current Report on Form 8-K dated Februar80®1, as filed with the Commission on FebruargG®)1;

(c) The description of our Class A common stocktammed in the Registration Statement on Form 8aked June 22, 1995, as filed with the
Commission on June 22, 1995 pursuant to Sectiom) 12(
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of the Exchange Act and any amendments or repiteetsfor the purpose of updating such description.

In addition, all documents subsequently filed vifth Commission by us pursuant to Sections 13(4})184 and 15(d) of the Exchange Act,
prior to the filing of a post-effective amendmestéto that indicates that all securities offeregehrder have been sold or which deregisters
all securities then remaining unsold, shall be d=gbin be incorporated by reference in this redisinestatement and to be a part hereof from
the date of filing of such documents. Any statenwamitained in a document incorporated by referérmeein shall be deemed to be modified
or superseded for purposes hereof to the extenatbmtement contained herein or in any subselyudatl document which also is
incorporated by reference herein modifies or sigukrs such statement. Any statement so modifiedparseded shall not be deemed, except
as so modified or superseded, to constitute agbainis registration statement.

We will provide, without charge, to each persorjuding a beneficial owner, to whom a copy of teeoffer prospectus is delivered, at the
written or oral request of such person, a copyngfa all of the documents incorporated hereindfgnence (other than exhibits thereto,
unless such exhibits are specifically incorpordigdeference into such documents). Requests fdr soigies should be directed to William
McCartney, Chief Financial Officer of the CompaB{5 Chestnut Street, North Andover, MassachusEt&)s, (978) 688-1811.
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No person has been authorized in connection wéloffering made hereby to give any information @kenany representation not contai
in this reoffer prospectus, and if given or made, such inftiam or representation must not be relied updmeaing been authorized by We
Industries, Inc., any selling stockholder or anyestperson. This re-offer prospectus does not itatestn offer to sell or a solicitation of an
offer to buy any of the shares offered hereby tp@arson or anyone in any jurisdiction in whiclhurdawful to make such offer or solicitatic
Neither the delivery of this -offer prospectus nor any sale made hereunder, simaler any circumstances create any implicatianttie
information contained herein is correct of any datbsequent to the date hereof.
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PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Certain Documents by Reference.

Watts Industries, Inc. (the "Registrant") herebgoirporates by reference the following documentstvhiave previously been filed with the
Securities and Exchange Commission (the "CommiSgion

(a) The Company's Annual Report on Form 10-K ferfibcal year ended December 31, 2000, as fileld thit Commission on March 16,
2001;

(b) The Company's Current Report on Form 8-K d&loruary 6, 2001, as filed with the Commission ebriary 6, 2001; and

(c) The description of the Company's Class A comstonk, $.10 par value per share, contained irCthrapany's registration statement on
Form 8-A dated June 22, 1995, as filed with the @dgsion on June 22, 1995 pursuant to Section X#(thle Securities Exchange Act of
1934, as amended (the "Exchange Act"), and any dments or reports filed for the purpose of updasingh description.

In addition, all documents subsequently filed wiith Commission by the Registrant pursuant to Sestld(a) and 13(c), Section 14 and
Section 15(d) of the Exchange Act, prior to thimfjlof a post-effective amendment hereto that agis that all securities offered hereunder
have been sold or that deregisters all securties temaining unsold, shall be deemed to be incated by reference in this registration
statement and to be a part hereof from the dafiérgf of such documents. Any statement contaimed document incorporated by reference
herein shall be deemed to be modified or superstntgulirposes hereof to the extent that a stateswthined herein or in any subsequently
filed document which also is incorporated by refieeeherein modifies or supersedes such statemagtstdtement so modified or superse
shall not be deemed, except as so modified or saged, to constitute a part of this registratiateshent.

Item 4. Description of Securities.

Not Applicable.

Item 5. Interests of Named Expertsand Counsel.
Not Applicable.

Item 6. Indemnification of Directorsand Officers.

In accordance with Section 145 of the General Qapnn Law of the State of Delaware, Article TENBHthe Registrant's Restated
Certificate of Incorporation, as amended, providhe$ no director of the Registrant shall be perbptiable to the Registrant or its
stockholders for monetary damages for breach atfaty duty as a director, except for liability {§r any breach of the director's duty of
loyalty to the Company or its stockholders, (iij &xts or omissions not in good faith or which itwedintentional misconduct or a knowing
violation of law, (iii) under Section 174 of the @&al Corporation Law of the State of Delawarg(jiwrfor any transaction from which the
director derived an improper personal benefit.

Article V of the Registrant's Amended and Rest&gdaws provide for indemnification by the Registtaf its directors, officers and certain
non-officer employees under certain circumstances afjaixpenses (including attorneys fees) judgmeimiss fand amounts paid in settlem
reasonably incurred in connection with the defesrsgettlement of any threatened, pending or coraglitgal proceeding in which any such
person is involved by reason of the fact that queison is or was a director, an officer or an eygxoof the Registrant, or is acting in
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any capacity with other entities at the requeshefRegistrant, if such person acted in good faiithin a manner he or she reasonably bell
to be in, or not opposed to, the best interesti®Registrant, and with respect to criminal adionproceedings, that such person had no
reasonable cause to believe his or her conductmiasvful.

Item 7. Exemption from Registration Claimed.
Not applicable
Item 8. Exhibits.
The following is a complete list of exhibits filed incorporated by reference as part of this regfisin statement:
Exhibit
4.1 Restated Certificate of Incorporation, as aredndf the Registrant
)

4.2 Amended and Restated By-laws of the Regis{ejnt

4.3 Watts Industries, Inc. 1996 Stock Option Plan*

5.1 Opinion of Goodwin Procter LLP as to the letyadif the securities being registered*

23.1 Consent of Goodwin Procter LLP (included imibit 5.1 to this Registration Statement)*
23.2 Consent of KPMG, LLP+

24.1 Powers of Attorney (included on signature paghis registration statement)

(1) Incorporated by reference to the relevant eéktobthe Registrant's Annual Report on Form 10eKthe year ended June 30, 1995.

(2) Incorporated by reference to the relevant ektitthe Registrant's Quarterly Report on FormQr the quarter ended March 31, 1999.
* Previously filed with the Registrant's Form SMNo( 333-32685) filed with the Commission on Auglusi1997.

+ Filed herewith.

Item 9. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
() To include any prospectus required by Sectio(a)(3) of the Securities Act;

(i) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement

(or the most recent post-effective amendment tHpvetaich, individually or in the aggregate, represa fundamental change in the
information set forth in the registration statemétwithstanding the foregoing, any increase arease in volume of securities offered (if
the total dollar value of securities offered wonlat exceed that which was registered) and any tiemifrom the low or high end of the
estimated maximum offering range may be refleatetthé form of prospectus filed with the Commisspamsuant to Rule 424(b) if, in the
aggregate, the changes in volume and price regrasanore than a 20% change in the maximum aggrexfiaring price set forth in
"Calculation of Registration Fee" table in the effee registration statement; and
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(iii) To include any material information with resgt to the plan of distribution not previously désed in the registration statement or any
material change to such information in the regigtrastatement;

provided, however, that paragraphs (a)(1)(i) an¢Ljéi) herein do not apply if the information ngiced to be included in a post-effective
amendment by those paragraphs is contained indierieports filed by the undersigned registranspant to
Section 13 or Section 15(d) of the Exchange Adt éina incorporated by reference in the registrasiatement;

(2) That, for the purpose of determining any lidpilinder the Securities Act, each such pafftctive amendment shall be deemed to be ¢
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof; and

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertalags fibr purposes of determining any liability undtee Securities Act, each filing of the

registrant's annual report pursuant to Section)1#(&5(d) of the Exchange Act (and, where applieagach filing of an employee benefit
plan's annual report pursuant to Section 15(dh@fExchange Act) that is incorporated by referéndbe registration statement shall be

deemed to be a new registration statement reltitige securities offered therein, and the offenfguch securities at that time shall be

deemed to be the initial bona fide offering thereof

(c) Insofar as indemnification for liabilities ang under the Securities Act may be permitted tealors, officers and controlling persons of
the registrant pursuant to the foregoing provisien®therwise, the registrant has been advisddrttthe opinion of the Commission such
indemnification is against public policy as expegb the Securities Act, and is, therefore, unerdable. In the event that a claim for
indemnification against such liabilities (otherrnithe payment by the registrant of expenses indwreaid by a director, officer or
controlling person of the registrant in the suctidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opinabits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioation by it is against public policy as
expressed in the Securities Act and will be goveimethe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, Watts Industries, Inc. certifies thatashreasonable grounds to believe that it meets
all of the requirements for filing on Form S-8 dmak duly caused this registration statement tagmed on its behalf by the undersigned,
thereunto duly authorized, in the Town of North Amdr, Commonwealth of Massachusetts, on this Aoéiday 2001.

WATTSINDUSTRIES, INC.

By: /s/ Timothy P. Horne
Ti ot hy P. Horne, Chairnman
of the Board and Chi ef
Executive Oficer

KNOW ALL MEN BY THESE PRESENTS, that each individwehose signature appears below constitutes andifmgspeach of Timothy P.
Horne and William C. McCartney such person's tnue lawful attorney-irfact and agent with full power of substitution aedubstitution, fc
such person and in such person's name, place eed] § any and all capacities, to sign any andra#ndments (including post-effective
amendments) to this Registration Statement, afitetthe same, with all exhibits thereto, and @ltdments in connection therewith, with the
Securities and Exchange Commission, granting uath said attorney-in-fact and agent full power aathority to do and perform each and
every act and thing requisite and necessary tmhe th and about the premises, as fully to allnt#&nd purposes as such person might or
could do in person, hereby ratifying and confirmaigthat any said attorney-in-fact and agent,ror substitutes or substitutes of any of them,

may lawfully do or cause to be done by virtue héreo

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been diggehe following persons in the capaci

and on the dates indicated.

Si gnature Title

------------------------ Chai rman of the Board and Chi ef
Ti not hy P. Horne Executive O ficer

/sl Kenneth J. MAvoy

Kenneth J. MAvoy Di rector

/sl Gordon L. Moran

Cordon L. Moran Di rector

/sl Daniel J. Murphy, |11

Dani el J. Murphy, II1 Di rector

/sl WIlliam C. MCartney
------------------------ Chi ef Financial Oficer, Treasurer
WIlliam C. MCartney and Secretary

/sl Roger A. Young

Roger A. Young Di rector

Dat e

May 7, 2001

May 3, 2001

May 2, 2001

May 3, 2001

May 7, 2001

May 3, 2001



EXHIBIT INDEX

Exhi bit No. Descri ption Page
4.1 Restated Certificate of Incorporation, as anended (1)
4.2 Amended and Restated By-laws (2)
4.3 Watts Industries, Inc. 1996 Stock Option Plan*
5.1 Opi nion of Goodwin Procter LLP as to the legality of
the securities being registered*
23.1 Consent of Goodwi n Procter LLP (included in
Exhibit 5.1 hereto)*
23.2 Consent of KPMG LLP+
24.1 Powers of Attorney (included on signature page to this

regi stration statenent)

(1) Incorporated by reference to the relevant éktobthe Company's Annual Report on Form 10-Ktfe year ended June 30, 1995.
(2) Incorporated by reference to the relevant ektibthe Company's Quarterly Report on Form 1®m€Xlie quarter ended March 31, 1999.
* Previously filed with Registrant's Form S-8 (N883-32685) filed with the Commission on August 997.

+ Filed herewith



CONSENT OF INDEPENDENT ACCOUNTANTS

The Board of Directors and Stockholders
Watts Industries, Inc.:

We consent to incorporation by reference hereiounfreport dated February 9, 2001 relating to tiresolidated balance sheet of Watts
Industries, Inc. and subsidiaries companies asescEhber 31, 2000 and 1999, and June 30, 1999 andl#ied consolidated statements of
operations, cash flows and stockholders' equityHeryear ended December 31, 2000, the six-monthcpended December 31, 1999 and the

fiscal years ended June 30, 1999 and 1998, whdrtrappears in the December 31, 2000 annual repdform 10-K of Watts Industries,
Inc.

KPMGLLP

Boston, Massachusetts
April 30, 2001
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