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[LOGOQ] Watts Industries, Inc.
March 17, 2000
Dear Stockholder:

We cordially invite you to attend our 2000 Annua¢dling, which will be held on Wednesday, April 2600 at 10:00 a.m., in the Phillips
Room of The Andover Inn at Phillips Academy, Chafgeénue, Andover, Massachusetts 01810.

At the Annual Meeting the stockholders will eledtd2tors and act upon certain other matters agitbestcin the proxy statement. The Board
of Directors urges you to read the proxy statemérith describes these matters and presents otipertiamt information.

Your support of our efforts is important to the etiirectors and to me regardless of the numbshafes you own. Accordingly, we urge
to complete, sign and return your proxy promptlyhia envelope provided for your convenience.

Following the completion of the scheduled busineaswill report on the Company's operations andpknd answer questions from the
floor. We hope that you will be able to join usApril 26th.

Sincerely,

/sl Timothy P. Horne

TI MOTHY P. HORNE
Chai rman of the Board
and Chi ef Executive Oficer



WATTSINDUSTRIES, INC.
815 Chestnut Street
North Andover, MA 01845

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
ToBeHeld on April 26, 2000

To the Stockholders of
Watts Industries, Inc.

Notice is hereby given that the Annual Meeting tfcRholders of Watts Industries, Inc. will be haldhe Phillips Room of The Andover It
at Phillips Academy, Chapel Avenue, Andover, Maksaetts 01810, on Wednesday, April 26, 2000, @0.8:m., for the following
purposes:

1. To elect to the Board of Directors of Watts Istlies, Inc. five Directors to hold office untilelmext Annual Meeting of Stockholders and
until their successors are duly elected and gedlifand

2. To ratify the selection of KPMG LLP as the indagent auditors of the Company for the currengfigear.

Only stockholders of record at the close of busir@sMarch 3, 2000 will be entitled to notice ofldn vote at the meeting or any
adjournment(s) or postponement(s) thereof.

By Order of the Board of Directors

/sl WIlliam C. MCartney

W LLI AM C. McCARTNEY
Secretary

Nort h Andover, Massachusetts
March 17, 2000

IMPORTANT

IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED ATHE ANNUAL MEETING OF STOCKHOLDERS.
ACCORDINGLY, YOU ARE URGED TO PLEASE COMPLETE, SIGWATE AND PROMPTLY RETURN THE ENCLOSED PROXY
CARD IN THE ENCLOSED POSTAGE PAID ENVELOPE. IF YOBO CHOOSE, YOU MAY VOTE YOUR SHARES IN PERSON AT
THE ANNUAL MEETING.



WATTSINDUSTRIES, INC.

ANNUAL MEETING OF STOCKHOLDERS
April 26, 2000

PROXY STATEMENT

INFORMATION CONCERNING
SOLICITATION AND VOTING

This proxy statement is furnished in connectiorhwtiite solicitation of proxies by the Board of Di@s (the "Watts Board") of Watts
Industries, Inc. (the "Company") for use at the @amy's 2000 Annual Meeting of Stockholders to Hd ba Wednesday, April 26, 2000 at
10:00 a.m., in the Phillips Room of The Andover atrPhillips Academy, Chapel Avenue, Andover, Maksaetts 01810 and at any
adjournment(s) or postponement(s) thereof. Shamesented by duly executed proxies will be votefb( the election of the nominees
named herein for Director, and (ii) for the raitifimn of the selection of KPMG LLP as the independriditors of the Company for the
current fiscal year, in each case unless authigrityithheld or different instructions are given.

Proxies may be revoked by a written revocationiveckby the Secretary of the Company at the addvet'e Company set forth below or in
open meeting at any time prior to the voting thér8abmission of a later dated proxy will revoke aarlier dated proxy. Unless previously
revoked, proxies delivered will be voted at the timee Where a choice or instruction is specifiedtyy stockholder thereon, the proxy will be
voted in accordance with such specification. Wteechoice or instruction is not specified by thecktmlder, the proxy will be voted as
recommended by the Directors. Shares held for ouste of brokers which are not voted on a propose&bse of a lack of instructions from
such brokers' customers are not considered entdledte on that proposal, but if represented mxpwill be treated as present at the
meeting. Because directors are elected by a piyiaithe votes cast, withholding authority to véde a nominee has the same effect as a vote
against such nominee.

Stockholders of record at the close of businesislarch 3, 2000 are entitled to receive notice of Bmndote at the meeting. Each share of C
A Common Stock of the Company outstanding on tkenddate is entitled to one vote, and each shatdass B Common Stock of the
Company outstanding on the record date is entilddn votes. As of the close of business on M&8@000, there were outstanding and
entitled to vote 16,903,484 shares of Class A ComBtock and 9,485,247 shares of Class B CommorkStoc

This proxy statement and the enclosed proxy amgbmiailed together by the Company on or about M&iti2000 to stockholders of record
as of March 3, 2000. The Company's Annual Repaortife six month fiscal year ended December 31, 19880 being mailed to such
stockholders of the Company with this proxy statetne

The principal executive offices of the Company lagated at 815 Chestnut Street, North Andover, Messsetts 01845.

The expenses of preparing, printing and assembtiegnaterials used in the solicitation of proxidak se borne by the Company. In addition
to the solicitation of proxies by use of the matite Company may also use the services of sonts officers and employees (who will
receive no compensation therefor in addition tartfegyular salaries) to solicit proxies personalhd by mail, telephone and telegraph.
Brokerage houses, nominees, fiduciaries and otieodians will be requested to forward solicitatiaterials to the beneficial owners of
shares held of record by them and will be reimbdifee their reasonable expenses.

At the date hereof the management of the Compasiynb&nowledge of any business other than the nsaté forth in the Notice of Annual
Meeting of Stockholders and described above thihbwipresented for consideration at the meetihgny other business should come before
such meeting, the persons appointed by the encfosedof proxy will have discretionary authority vote all such proxies as they shall
decide. Each of the persons appointed by the estifmsm of proxy present and acting at the meetimgerson or by substitute, shall have
and may exercise all of the powers and authorityhefproxies.



PROPOSAL 1
ELECTION OF DIRECTORS

The Watts Board has fixed the number of Directdfiva and nominated the individuals named belowdiection as Directors. If elected, the
nominees will serve until the next Annual Meetirfigstockholders and until their successors shalelzeen duly elected and qualified.
Proxies will be voted for the nominees named baloless otherwise specified in the proxy. All of timminees are presently members of the
Watts Board. Management does not contemplate tiyabthe nominees will be unable to serve, buhat event, proxies solicited hereby

will be voted either for the election of anothergmn or persons to be designated by the Watts Bwawlfix the number of Directors at a
lesser number and elect the nominees able to ddolders of voting rights sufficient to elect eaaftthe nominees named below have
indicated an intention to vote in favor of such noees.

The Board of Directors recommends that stockholdets FOR this proposal.
INFORMATION ASTO DIRECTORSAND NOMINEESFOR DIRECTOR

Set forth below is the name and age of each directd nominee for director, each of whom is a eurdérector of the Company, his or her
principal occupation for the past five years, tearyeach became a director of the Company andrcetteer information. The information is
as of March 15, 2000.

Present Principal Enploynent and Di rector
Nane Age Prior Business Experience (1) Since (1)
Tinothy P. Horne......... 61 Chai rman of the Board since 1986 and Chi ef Executive Officer since 1962 (2)

1978; President from 1994 to April 1997.
M. Horne joined the Conpany in 1959.

Kenneth J. MAvoy........ 59 Chief Financial O ficer and Treasurer from 1986 to 1999; 1994 (2)
Vi ce President of Finance from 1984 to 1994; Executive Vice President
of European Operations from 1994 to 1996; Secretary from 1985 to 1999.
M. MAvoy joined the Conpany in 1981.

Gordon W Moran.......... 61 Chai rman of Hollingsworth & Vose Conpany, a paper manufacturer, 1990 (2)
since 1997, and served as its President and Chief Executive Oficer
from 1983 to 1998. M. Mran is a director of Associated |Industries of
Massachusetts, the American Paper Institute and the South Norfolk
County Association for Retarded G tizens, Inc.

Dani el J. Murphy, III....57 Chai rman of Northmark Bank, a commercial bank, since August 1986 (2)
1987. Prior to formng Northmark Bank in 1987, M. Mirphy was a
Managi ng Director of Knightsbridge Partners, Inc., a venture
capital firm from January to August 1987 and President and a
director of Arltru Bancorporation, a bank holding conpany, and its
whol Iy owned subsidiary, Arlington Trust Conpany, from 1980 to
1986. M. Murphy is a director of Bay State Gas Conpany.

Roger A. Young........... 53 Chai rman of the Board of Directors of Bay State Gas Conpany, 1999 (2)
a whol |y owned subsidiary of Ni Source Inc., since 1996 and serving
on its Board since 1975, and elected its President and Chief Operating
Oficer in 1981 and Chief Executive Oficer in 1990, serving in such
position until 1999. M. Young is also a director of N Source, Inc.,
and the Utility Business Education Coalition.

(1) All positions with the Company indicated forrjpgls prior to January 1, 1986 were held with WRttgulator Co. The Company became
the parent company of Watts Regulator Co. andat®us subsidiaries pursuant to a reorganizatitect¥e as of January 1, 1986.

(2) Nominee for director.



FEESTO CERTAIN DIRECTORS

Each non-employee Director receives a fee of $1B#0 year and $500 per Board of Directors or catesimeeting attended and also
receives reimbursement for out-of-pocket expensasied in connection with attending such meetitgaddition, each non-employee
Director is eligible to receive grants of stockiops under the Company's 1991 Non-Employee Dirscidonqualified Stock Option Plan.
Directors of the Company who are employees of the@any receive no compensation for their serviseligectors.

MEETINGS OF THE BOARD OF DIRECTORSAND COMMITTEES

The Watts Board held 5 meetings during the six imdistal year ended December 31, 1999. Each dbtrextors of the Company attendec
least three-quarters of the meetings of the Wattw@and of the committees on which such Direatoved. The Watts Board has a standing
Audit Committee and a standing Stock Option and @emsation Committee. The Audit Committee held 1tmgeand the Stock Option and
Compensation Committee held 1 meeting, during ithensnth fiscal year ended December 31, 1999. ThditA"Committee reviews audit
performance, recommends appropriate action ondhis lof audit results and receives and reviewsatlogors' "management letters" and
management's responses thereto. The Stock Optib@@ampensation Committee is responsible for adieinigy the Company's 1996 Stock
Option Plan, its 1989 Nonqualified Stock OptionrRli&s 1986 Incentive Stock Option Plan (the 1986 4989 Plans have expired, but there
remain outstanding previously granted options) ismlanagement Stock Purchase Plan pursuant to@tytdelegated to it by the Watts
Board and for approving the compensation arrangesradrihe principal executive officers of the CompaMessrs. Moran, Murphy, and
Young comprise the Audit Committee and Messrs. Myrgnd Moran comprise the Stock Option and CompgeEms&ommittee.

PRINCIPAL AND MANAGEMENT STOCKHOLDERS

The following table sets forth as of February 210@ (except as otherwise indicated) certain infaimmaconcerning shares of Class A
Common Stock and Class B Common Stock held byl (Bemeficial owners of 5% or more of either clashe Company's common stock,
(i) each Director or person nominated for electi@na Director of the Company and (iii) the Chigé&utive Officer, the four other most
highly compensated executive officers listed in $uemmary Compensation Table and, as a group, etlutive officers, and Directors and
persons nominated for election as Directors ofChmpany.

Nunber of
Shar es Total Percent(1)
Beneficially e
Nanme of Beneficial Owner(2) Owmned( 1) (3) Equity Vot i ng
Tinmpthy P. HOrne(4) . ... 9,514,701 (5)(6)(7) 35. 6% 81.4%
Gabelli Goup Capital Partners, INC............ .00t 3,820,025 (14)(23) 14.5 3.4
George B. Horne(4) (9) . ..o e 2,124,600 (6)(9)(10) 8.1 19.0
Frederic B. HOIrNE. .. ... e e e 1, 840,473 (8) 7.0 3.7
Dani el W Horne(4) (11) . ...ttt e e e 1,335,840 (6)(10)(11) 5.0 12.0
Deborah Horne(4) (12) . . ...t 1,335,840 (6)(10)(12) 5.0 12.0
Peter W Horne(4) (13) . ... e 1,284,040 (7)(13) 4.9 11.1
Dani el J. Mirphy, TI1(4). . . i 1,268,207 (7)(16) 4.8 11.1
Lazard Freres & Co. LLC ... ... . . 1,228,500 (14)(25) 4.7 1.0
Di mensional Fund AdVisSOrs INC......... ..., 1,153,300 (14)(15) 4.4 1.0
Perkins, Wolf, MDonnell & Conmpany.............c.oiiiiiiiiunnnnn... 1,108,000 (14)(24) 4.2 1.0
Kenneth J. MEAVOY. . . it 164,598 (14)(18) * *
WITiam Co MCartNeY. . .ttt et e e e e e e e e 93,756 (14)(19) * *
Mchael O Fifer. .. ... e 48,909 (14)(22) * *
GOrdon W VOFan. ..ottt e 28,846 (14)(16) * *
JORN GAaNNON. . . 9,284 (14)(17) * *
ROGEr A YOUND. . oottt et e 3,094 (14) * *
Al executive officers and Directors as a group (15 persons) ...10,139,541 (20)(21) 37.1 81.6

*Less than one percent.



(1) The number of shares and the percentages le@redetermined as of February 21, 2000 in accoedaitb Rule 13d-3 under the
Securities Exchange Act of 1934, as amended (tkeH&nhge Act”). At that date, a total of 26,388, 8Bares were outstanding, of which
9,485,247 were shares of Class B Common StocKezhtit ten votes per share and 16,903,484 wereslohiClass A Common Stock entit
to one vote per share. Each share of Class B Con8tomk is convertible into one share of Class A @mn Stock.

(2) The address of each stockholder in the tabtéoisVatts Industries, Inc., 815 Chestnut StreettiNAndover, Massachusetts 01845, except
that Frederic B. Horne's address is c/o ConifergiesdLtd., 219 Liberty Square, Danvers, Massactsi88823, Dimensional Fund Advisors
Inc. address is 1299 Ocean Avenue, 11th FlooraSdohica, CA 90401, Gabelli Group Capital Partnkrs,, address is One Corporate
Center, Rye, New York 10586, Perkins, Wolf, McDohBeCompany address is 53 W. Jackson Blvd., Su2, Chicago, IL 60604, and
Lazard Freres & Co. LLC address is 30 Rockefellaz®& NY, NY 10020.

(3) "Beneficial ownership" means the sole or shgg@daer to vote, or to direct the voting of, a séguor the sole or shared investment power
with respect to a security (i.e., the power to dipof, or to direct the disposition of, a sec)rifyperson is deemed, as of any date, to have
"beneficial ownership" of any security that suclhso@ has the right to acquire within 60 days afterh date.

(4) Timothy P. Horne, George B. Horne, Daniel Wrikg Deborah Horne, Peter W. Horne, Tara Horne Cardel J. Murphy, Ill may be
deemed a "group" as that term is used in Secti¢th)(@ of the Exchange Act.

Shares of Class B Common Stock of the Company meaigf owned by each member of the Horne familynea in the above table and in
footnote 4 and any voting trust certificates inpexst thereof are subject to a right of first refusdavor of the other Horne family members
(other than George B. Horne). The Company has gdamtgistration rights with respect to the shafaSlass B Common Stock beneficially
owned by such Horne family members.

(5) Includes (i) 2,751,220 shares of Class B Com@imtk and 62,742 shares of Class A Common Stagiefizially owned by Timothy P.
Horne (for purposes of this footnote, "Mr. Horng(ti), 1,335,840 shares held for the benefit of [@&NV. Horne, Mr. Horne's brother, under a
revocable trust for which Mr. Horne serves as $uistee, (iii) 1,335,840 shares held for the beémgfDeborah Horne, Mr. Horne's sister,
under a trust for which Mr. Horne serves as saistére, which trust is revocable with the consertheftrustee, (iv) 1,235,840 shares held for
the benefit of Peter W. Horne, Mr. Horne's brothwerder a revocable trust for which Peter W. Hoerees as sole trustee, (v) 2,124,600
shares held for the benefit of George B. Horne, itne's father, under a revocable trust for wiiithHorne serves as co-trustee, (vi)
40,000 shares owned by Tara V. Horne, Mr. Hornalgytiter, (vii) 207,740 shares held by Mr. Hornetrastee or custodian for Mr. Horne's
minor daughter, (viii) 30,200 shares held for teadfit of Tara V. Horne, under an irrevocable tfostwhich Mr. Horne serves as trustee,
22,600 shares held for the benefit of Mr. Hornaisamdaughter, under an irrevocable trust for whvth Horne serves as trustee and (x)
368,079 shares issuable upon the exercise of sfaains exercisable currently or within 60 day$ebruary 21, 2000. The shares noted in
clause (iv) are held in a voting trust for which.Norne and Daniel J. Murphy Ill serve as co-traste&See footnote 7. A total of 2,751,220 of
the shares of Class B Common Stock noted in clause

(i), the shares noted in clauses (ii) and (iii)d &) through (ix) of this footnote (7,848,040 sksmin the aggregate) are held in a voting trus
which Mr. Horne serves as trustee. See footnofdl 8hares beneficially owned or which may be deédreneficially owned by Mr. Horne
are Class B Common Stock except 62,742 of the shmted in clause (i) and all of the shares natedause (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, Ge&gdorne, 207,740 shares of Cl
B Common Stock held by Mr. Horne, as custodiantamstee for his minor daughter, and 40,000 shar€ass B Common Stock held by
Tara V. Horne (7,848,040 shares in the aggregate3ubject to the terms of The Amended and RestGésaige B. Horne Voting Trust
Agreementi997 (the "1997 Voting Trust"). Under the termgtaf 1997 Voting Trust, the trustee (currently TilpoP. Horne) has sole pow
to vote all shares subject to the 1997 Voting Trishothy P. Horne, for so long as he is servingrastee of the 1997 Voting Trust, has the
power to determine in his sole discretion whettranai pro posed actions to be taken by the trusitélee 1997 Voting Trust shall be taken,
including the trustee's



right to authorize the withdrawal of shares frora 997 Voting Trust (for purposes of this footndkes "Determination Power"). In the event
that Timothy P. Horne ceases to serve as trustdeedf997 Voting Trust, no trustee thereunder dialk the Determination Power except in
accordance with a duly adopted amendment to thé ¥®8ing Trust. Under the terms of the 1997 Vofirrgst, in the event Timothy P. Hor
ceases to serve as trustee of the 1997 Voting,Tthest Daniel J. Murphy, I, a director of the Coamy, David F. Dietz, whose professional
corporation is a partner in the law firm of Goodwiirocter & Hoar LLP, and Walter J. Flowers, a partin the law firm of Flowers and
Lichtman (each, a "Successor Trustee" and collelgtithe "Successor Trustees"), shall thereupoonreao-trustees of the 1997 Voting
Trust. At any time, Timothy P. Horne, if then ligrand not subject to incapacity, may designateouwo additional persons, one to be
designated as the primary designee (the "Primasygbee”) and the other as the secondary desigBeedhdary Designee"), to serve in the
stead of any Successor Trustee who shall be uoabiewilling to serve as a trustee of the 1997 Mpflrust. Such designations are revocable
by Timothy P. Horne at any time prior to the tinievliich such designees become a trustee. If attyeaBuccessor Trustees is unable or
unwilling or shall otherwise fail to serve as astee of the 1997 Voting Trust, or after becomiropdrustee shall cease to serve as such for
any reason, then a third person shall become eustet with the remaining two trustees, in accardawith the following line of succession:
first, any individual designated as the Primaryipese, next, any individual designated as the S#mgnDesignee, and then, an individual
appointed by the holders of a majority in inter@sthe voting trust certificates then outstandimgthe event that the Successor Trustees shall
not concur on matters not specifically contempldigdhe terms of the 1997 Voting Trust, the vot@ ofiajority of the Successor Trustees
shall be determinative. No trustee or Successost&eushall possess the Determination Power unlesspecifically conferred upon such
trustee pursuant to the provisions of the 1997 npfirust.

The 1997 Voting Trust expires on August 26, 202/bjexct to extension on or after August 26, 2018tegkholders (including the trustee of
any trust stockholder, whether or not such trugttés in existence) who deposited shares of ClaSsmmon 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 votingit certificates representing such shares. The ¥Y88g Trust may be amended by vote of
the holders of a majority of the voting trust dictites then outstanding and by the number oféasstuthorized 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 havingxbtermination Power. In certain cases (i.e., cbarig the extension, termination and
amendment provisions), each individual depositostalso approve amendments. Shares may not be eenfimm the 1997 Voting Trust
during its term without the consent of the reqeisiumber of trustees required to take action utidel997 Voting Trust. Voting trust
certificates are subject to any restrictions ongfer applicable to the stock which they represent.

Timothy P. Horne holds 35.1% of the total benefititerest in the 1997 Voting Trust (the "Benefldiaterest") individually, 17.0% of the
Beneficial Interest as trustee of a revocable g% of the Beneficial Interest as trustee thiat revocable with the consent of the trustee,
27.1% of the Beneficial Interest as co-trustee mhacable trust and 2.8% of the Beneficial Inteasstrustee of three irrevocable trusts
(representing an aggregate of 99% of the Benefictatest). George B. Horne holds 27.1% of the Beia¢ Interest as co-trustee of a
revocable trust. Tara V. Horne, individually andoaseficiary of an irrevocable trust holds 0.9%hef Beneficial Interest, and Mr. Timothy
Horne, as custodian for his minor daughter, hol88dof the Beneficial Interest.

(7) Includes 1,235,840 shares of Class B CommocokStdich are beneficially owned by Peter W. Horae frustee and beneficiary of a
revocable trust for Peter W. Horne, which are stthife the terms of the Horne Family Voting Trustrégment-1991 (the "1991 Voting
Trust"). Under the terms of the 1991 Voting Trike two trustees (currently Timothy P. Horne anaibil. Murphy, 111) have sole power to
vote all shares subject to the 1991 Voting Trustwelver, as long as Timothy P. Horne is serving gsdee 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 thetémis 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
Daniel J. Murphy, Il is required for the voting sifiares in connection with any vote involving thecgon or removal of directors of the
Company. Under the terms of the 1991 Voting Trilishothy P. Horne has the authority to designatéoumvo successor trustees. Timothy P.
Horne has not designated any such successor trifsteeh of Timothy P. Horne and Mr. Murphy ceaeserve as a trustee for any reason,
and no successor trustee



has been designated, the holders of a majoritlgef/bting trust certificates then outstanding hitneeright to designate successor trustees as
necessary under the terms of the 1991 Voting Ttiisder the terms of the 1991 Voting Trust, TimokhyHorne, the Chairman of the Board
of Directors and Chief Executive Officer of the Quemy, and George B. Horne, the father of Timothid®&ne, can collectively agree to
revoke the designation of any successor beforeegmb to serve or to appoint a new designated ssocelf one or more of such Horne
family members are unable to take such action,pbvser 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 orerafrTimothy P. Horne and their successor desighnatedescribed in the preceding
paragraph is serving as trustee, the trusteeseShaay not be removed from the trust during itsiteithout the consent of the trustees.

(8) The information relating to the number and raif Frederic B. Horne's beneficial ownershipasdd on a Schedule 13D filed with the
Securities and Exchange Commission on October® b9 Frederic B. Horne (for purposes of this fadén "Mr. Horne"). Includes (i)
215,323 shares of Class B Common Stock and 1,39Ea#&res of Class A Common Stock, beneficially aioye Mr. Horne, (ii) 22,600
shares of Class B Common Stock held for the bea&fitr. Horne's minor daughter, under an irrevoeablist for which Mr. Horne serves as
trustee, (iii) 11,000 shares of Class B Common iStemeficially owned by Mr. Horne's minor daughfarwhich Mr. Horne is custodian, a
(iv) 200,000 shares of Class A Common Stock beizdfffoowned by Mr. Horne as trustee pursuant targvocable trust for the benefit of
Mr. Horne, his minor daughter and future descerslant

(9) Consists of 2,124,600 shares held in a revecabst for which Timothy P. Horne and George Brrtéoserve as co-trustees. All of such
shares are subject to the 1997 Voting Trust. Sewmdte 6.

(10) All shares are Class B Common Stock.

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

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

(13) All shares are Class B Common Stock excepd8200 shares of Class A Common Stock. The sludu@€kass B Common Stock are hi
in a revocable trust for which Peter W. Horne se@® sole trustee, and are subject to the 199h{y/dtiust. See footnote 7.

(14) All shares are shares of Class A Common Stodptions to purchase Class A Common Stock whiere&ercisable currently or within
60 days of February 21, 2000.

(15) The information is based on a Schedule 138l fitith the Securities and Exchange Commission ibyeDsional Fund Advisors Inc.
reporting their aggregate holdings of shares o€k Common Stock as of December 31, 1999. Sudlirtyd represented 6.88% of the
Company's Class A Common Stock as of December@9 &ccording to the Schedule 13G. Dimensional FAthdsors Inc. has stated in t
Schedule 13G that it is an investment adviser texgid under the Investment Advisers Act of 194(joling investment advice to investment
funds and other entities which own the securitfiethe Company. Dimensional Fund Advisors Inc. hasesl in its Schedule 13G that it has
sole investment and/or voting power of the shares.

(16) Includes 27,846 shares of Class A Common Sgstlable upon the exercise of stock options utidef 991 Non-Employee Directors'
Nonqualified Stock Option Pla

(17) Represents 9,284 shares of Class A Commork &sgable upon the exercise of stock options whiehexercisable currently or within
60 days of February 21, 2000.



(18) Includes 12,976 shares of Class A Common Stock151,622 shares of Class A Common Stock isswgdan the exercise of stock
options which are exercisable currently or withthdays of February 21, 2000.

(19) Represents 93,756 shares of Class A Commark &suable upon the exercise of stock options waie exercisable currently or within
60 days of February 21, 2000.

(20) Includes (i) 9,088,230 shares of Class B Comfimck, (ii) 82,948 shares of Class A Common Stackl (iii) 968,366 shares of Class A
Common Stock issuable upon the exercise of stotkmgpwhich are exercisable currently or withind&ys of February 21, 2000.

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

(22) Includes (i) 801 shares of Class A Common I§t6i) 300 shares of Class A Common Stock heldvsy Fifer for three minor children
and (iii) 47,808 shares of Class A Common Stockab#e upon the exercise of stock options presemtlyithin 60 days of February 21, 2000.

(23) The information is based on a Schedule 13l fiith the Securities and Exchange Commission d&lye@i Group Capital Partners, Inc.,
Gabelli Funds, LLC, Gabelli Asset Management, IBAMCO Investors, Inc., Mario J. Gabelli and Mar&Gabelli reporting their aggregate
holdings of shares of Class A Common Stock asmifidigy 27, 2000. Such holdings represented 22.48#tec€ompany's 16,988,507 Class A
Common Stock shares outstanding as reported iGdgpany's Form 10-Q for the quarter ended SepteBher999. Messrs. Mario J.
Gabelli and Marc J. Gabelli directly and indireatlyntrol the entities filing the Schedule 13D whagitities are primarily investment advisers
to various institutional and individual clientscinding registered investment companies and perngans, as broker/dealer and as general
partner of various private investment partnership& reporting persons and other related entite® lthe sole power to vote or direct the
and sole power to dispose or to direct the disjposif the shares.

(24) The information is based on a Schedule 13#8l filith the Securities and Exchange Commissiondwkiis, Wolf, McDonnell &
Company reporting ownership of 6.5% of the Compaayass A Common Stock as of December 31, 199QirzeiVolf, McDonnell &
Company has stated in the Schedule 13G that it isveestment advisor registered under the Investrduisors Act of 1940, and that it
possesses shared investment and voting power shtres.

(25) The information is based on a Schedule 138l fitith the Securities and Exchange Commissiondnatd Freres & Co. LLC reporting
ownership of 7.23% of the Company's Class A Com@imtk as of December 31, 1999. Lazard Freres htedsn the Schedule 13G that
an investment advisor registered under the Invastidvisors Act of 1940, and that it possesses ismestment power of all of the shares
and sole voting power of 1,070,100 of the shares.



COMPENSATION ARRANGEMENTS
Summary Compensation Table

The following table contains information with resp& the compensation for the six month fiscalryereded December 31, 1999 and the t
fiscal years ended June 30, 1999, 1998 and 198edfompany's Chief Executive Officer and the follner most highly compensated
executive officers (the "named executive offices#jving in such capacity at December 31, 1999.

SUMMARY COMPENSATION TABLE

Long- Ter m Conpensati on

Annual Conpensati on Awar ds
Restricted Stock
Name and Fi scal Sal ary Bonus Units Opti ons
Princi pal Position Year ($)(1) ($)(1)(3) ($)(2)(4)(5) (#)(2)(6)
Ti nothy P. Horne 1999.5 352, 000 96, 857 0(7) 61, 890(12)
Chai rman of the Board 1999 701, 666 0 0(7) 61, 890(12)
and Chi ef 1998 685, 000 0 159, 852(7) 61, 890(12)
Executive O ficer 1997 656, 666 0 281, 586(7) 69, 625(12)
Kenneth J. MAvoy(14) 1999. 5 113, 333 88, 477 0(8) 0
Chi ef Financial Oficer, 1999 218, 333 30, 000 0(8) 46, 418(12)
Treasurer and 1998 206, 667 0 96, 742(8) 46, 418(12)
Secretary 1997 188, 333 79, 040 105, 382(8) 54, 153(12)
M chael O Fifer 1999. 5 103, 333 0 75, 155(9) 46, 415(13)
Cor porate 1999 184, 417 0 152, 941(9) 23,210(13)
Vi ce 1998 162, 500 6, 622 39, 493(9) 19, 340( 13)
Presi dent 1997 147,500 10, 628 56, 662(9) 23,210(13)
John Gannon 1999.5 95, 000 0 56, 672(10) 11, 605( 13)
Vi ce President 1999 188, 333 0 51, 032(10) 0
of 1998 180, 000 0 111,573(10) 23,210(13)
Admi ni stration 1997 -- -- -- --
WIlliam C. MCartney(14) 1999.5 81, 333 12,676 56, 758(11) 18, 565(13)
Vi ce President 1999 151, 250 3,823 17, 055(11) 12, 380( 13)
of 1998 142,500 7,996 35, 787(11) 16, 245(13)
Fi nance 1997 128, 333 41, 600 55, 444(11) 19, 340( 13)

(1) As a result of the Company changing its fisedr end from June 30th to December 31st of eaah ffee salary and bonus amounts foi
six-month fiscal period of July 1, 1999 to DecemBg&r 1999 ("1999.5") represent the actual amouentses for 1999.5.

(2) The stock option and Restricted Stock Unit (Rphumbers and exercise/purchase prices were biyu#tdjusted as a result of the
Company's spin-off of CIRCOR International, Inc.©@otober 18, 1999 in which all shareholders of@oepany received one share of
common stock in CIRCOR for every two shares of camrstock of the Company. The market price of then@any's common stock was
adjusted in the markets to reflect the market adua of both the Company and CIRCOR.

(3) Amounts awarded under the Executive Incentivau® Plan, as amended.

(4) Represents the dollar value (net of any comatien paid by the named executive officer) of Retgd Stock Units (RSUs) received under
the Management Stock Purchase Plan (the "Managdptemt) determined by multiplying the number of RSdceived by the closing marl
prices of the Company's Class A Common Stock of28,4612.441, $11.916, and $16.40 on the RSU giaess of February 8, 2000, August
9, 1999, August 11, 1998, and August 4, 1997 rdafady.

(5) Each of the named executive officers made ectieh under the Management Plan in December 1988, 1998 and in August, 1999 to
receive RSUs (i) in lieu of a specified percentagdollar amount of his actual annual incentivehdasnus or (ii) for a specified dollar
amount, up to 100% of his targeted maximum cashugdior fiscal years ended June 30, 1997, 1998 488 December 31, 1999
respectively. With



respect to fiscal years 1999.5, 1999, 1998 and,IRSUs were awarded as of February 8, 2000, Alyus299, August 11, 1998, and Aug

4, 1997, respectively, (the dates actual annualitice bonuses were determined) by dividing theethexecutive officer's election amount
by the RSU Cost. The RSU Cost was $9.5475, $88R684, and $12.30 per RSU for fiscal years 199089, 1998 and 1997, respectively,
which was 67% of $14.25, $12.441, $11.916, and 856%4.6.40, the closing market prices of the Comfm@yass A Common Stock on
February 8, 2000, August 9, 1999, August 11, 1988August 4, 1997, respectively ("1999.5 RSU Cd4t999 RSU Cost", "1998 RSU
Cost" and "1997 RSU Cost"). Closing market priced RSU Cost were equitably adjusted as describ&tbta 2. Each RSU is 100% vested
three years after the date of grant, and at theoéadleferral period, if one had been specifiedigynamed executive officer under the
Management Plan, the Company will issue one sHatdass A Common Stock for each vested RSU. Caghletids, equivalent to those paid
on the Company's Common Stock, will be creditethéonamed executive officer's account for each estad RSU and will be paid in cast
such person when such RSUs become vested. Sudeiild will also be paid in cash to individualsdach vested RSU held during any
deferral period.

(6) Awarded under the 1989 Nonqualified Stock Opftdan (the "1989 Plan"), or the 1996 Stock OpBtam (the "1996 Plan™).

(7) Mr. Horne did not elect to receive any RSUsffecal year 1999.5. Mr. Horne did not elect toaige a bonus for fiscal year 1999. For
fiscal year 1998, Mr. Horne's election under thenkgement Plan was to receive RSUs equal to $17,ly@%6h was his targeted maximum
bonus. Since Mr. Horne's actual bonus was $75/921Horne was required to pay out of pocket théedénce of $95,729. Mr. Horne
received 21,447 RSUs which was determined by digiéi171,250 by the 1998 RSU Cost. For fiscal y&€871Mr. Horne received 17,169
RSUs in lieu of receiving all of his annual inceetbonus which was $211,200. This number of RSUsdetermined by dividing $211,200
by the 1997 RSU Cost. Mr. Horne held 54,742 RSU3eatember 31, 1999 with a net value of $583,71detsrmined in accordance with
Note (4) above, except based on a closing marke pf the Company's Class A Common Stock of $14r'¥®December 31, 199

(8) Mr. McAvoy did not elect to receive any RSUs figcal year 1999 and was not eligible to receiag RSUs in fiscal 1999.5. For fiscal
year 1998, Mr. McAvoy received 8,118 RSUs in lidwazeiving all of his annual incentive bonus oflgl7. This number of RSUs w
determined by dividing $64,817 by the 1998 RSU Ceest fiscal year 1997, Mr. McAvoy received 6,428 in lieu of receiving 50% of t
total annual incentive bonus of $158,080, or $78,04is number of RSUs was determined by dividiig,840 by the 1997 RSU Cost. Mr.
McAvoy held 0 RSUs at December 31, 1999. Mr. McAveiired as an employee of the Company on Decethet999. Under the terms of
the Management Plan, all RSUs are cancelled ugoement and paid out to the participant in commatotk and cash for vested and non-
vested RSUs, respectively.

(9) For fiscal 1999.5, Mr. Fifer received 5,274 RSb lieu of receiving all of his incentive bonus$50,356. The number of RSUs was
determined by dividing $50,356 by the 1999.5 RSkt.cBor fiscal year 1999, Mr. Fifer received 12,8Us in lieu of receiving all of his
annual incentive bonus of $102,471. The numberSlRwas determined by dividing $102,471 by the 1R88 Cost. For fiscal year 1998,
Mr. Fifer received 3,314 RSUs in lieu of receivi®@o of his total annual incentive bonus of $33,@8326,461. This number of RSUs was
determined by dividing $26,461 by the 1998 RSU Clest fiscal year 1997, Mr. Fifer received 3,455RS3n lieu of receiving 80% of his
total annual incentive bonus of $53,125, or $42,49%iis number of RSUs was determined by dividing,897 by the 1997 RSU Cost. Mr.
Fifer held 26,622 RSUs at December 31, 1999 withlae of $392,675 as determined in accordance Matte (4) above, except based on a
closing market price of the Company's Class A Comi&tock of $14.75 on December 31, 1999.

(10) For fiscal year 1999.5, Mr. Gannon received¥?3,RSUs in lieu of receiving all of his incentivenus of $37,967. This number of RSUs
was determined by dividing $37,967 by the 1999.8JR®st. For fiscal year 1999, Mr. Gannon receivdd®Z RSUs in lieu of receiving all
his annual incentive bonus of $34,200. This nunaf&SUs was determined by dividing $34,200 by 8@ RSU Cost. For fiscal year 19!
Mr. Gannon's election under the Management Planteveeceive RSU's equal to $81,000, which wasdrigeted maximum bonus. Since Mr.
Gannon's actual bonus was $71,685, Mr. Gannon &easred to pay out of pocket the difference of $8,3Mr. Gannon received 10,145
RSUs which was determined by dividing $81,000 2898 RSU Cost. Mr. Gannon held 14,247 RSUs a¢@ber 31, 1999 with a value
$200,828 as determined in accordance with Notal§dye, except based on a closing market priceso€dmpany's Class A Common Stock
of $14.75 on December 31, 1999.

(11) For fiscal 1999.5, Mr. McCartney received 3%8SUs in lieu of receiving 75% of his incentivenhs of $50,702, or $38,027. This
number of RSUs was determined by dividing $38,02tke 1999.5 RSU Cost.
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For fiscal year 1999, Mr. McCartney received 1,8&Us in lieu of receiving 75% of his annual inceatbonus of $15,261, or $11,438. This
number of RSUs was determined by dividing $11,488&le 1999 RSU Cost. For fiscal year 1998, Mr. MdQey received 3,003 RSUs in
lieu of receiving 75% of his annual incentive boofi$31,973 or $23,977. This number of RSUs wasrdahed by dividing $23,977 by the
1998 RSU Cost. For fiscal year 1997, Mr. McCartregeived 3,381 RSUs in lieu of receiving 50% oftbisl annual incentive bonus of
$83,200, or $41,600. This number of RSUs was détearby dividing $41,600 by the 1997 RSU Cost. McCartney held 9,418 RSUs at
December 31, 1999 with a value of $138,916 as ohtexd in accordance with Note (4) above, excepethasm a closing market price of the
Company's Class A Common Stock of $14.75 on Decefihel 999.

(12) Amount awarded under the 1989 Plan.
(13) Amount awarded under the 1996 Plan.

(14) Mr. McAvoy retired from the Company on DecemBg, 1999. Mr. McCartney was appointed Chief FgiainOfficer, Treasurer and
Secretary on January 1, 2000.

Stock Option Grants

The following table shows information concerningiops to purchase the Company's Class A Commork$fanted in fiscal 1999.5 to the
named executive officers.

Potenti al Realizable Value
at Assunmed Annual Rates of
Stock Price Appreciation

I ndi vidual Grants for Option Tern(3)
% of Tot al
Opti ons
Granted to Exerci se Mar ket Price
Opti ons Enpl oyees or Base on Date of
Grant ed in Fiscal Price G ant Expi ration
Nane (#)(1)(2)(7) Year ($/sh)(7) ($/sh)(7) Dat e 5% $) 10% $)
Ti mothy P. Horne 61, 890(4) 23.74 12. 441(5) 12. 441 8- 10- 2009 484, 537 1, 227, 217
Kenneth J. MAvoy 0(4) 0.0 12. 441(5) 12. 441 8- 10- 2009 0 0
M chael O Fifer 46, 415(4) 17.8 12. 441(6) 12. 441 8- 10- 2009 363, 383 920, 363
John Gannon 11, 605(4) 4.45 12. 441(6) 12. 441 8- 10- 2009 90, 855 230, 115
Wlliam C. MCartney 18, 565(4) 7.12 12. 441(6) 12. 441 8- 10- 2009 145, 346 368, 126

(1) All options were granted as of August 10, 1999.

(2) Options vest over five years at the rate of Z@fyear on successive anniversaries of the régeeatates on which the options were
granted and generally terminate upon the earli¢h@termination of employment, subject to certaineptions, or ten years from the date of
grant. Under the terms of the 1996 Stock Optiom RAlze incentive stock options granted to optiorveles hold more than 10% of the
combined voting power of all classes of stock & @ompany have a maximum duration of five yeamnftioe date of grant.

(3) Based upon the market price on the date oftgnath an annual appreciation at the rate stateslioim market price through the expiration
date of such options. The dollar amounts in thesentns are the result of calculations at the 5% 0% rates set by the SEC and therefore
are not intended to forecast possible future apatien, if any, of the Company's stock price. Thentpany did not use an alternative formula
for a grant date valuation, as the Company is watre of any formula which will determine with reasble accuracy a present value base
future unknown or volatile factors.

(4) Awarded under the 1996 Plan.
(5) Under the terms of the 1996 Plan, the exenmige of nonqualified stock options cannot be kass 50% of fair market value.

(6) Under the terms of the 1996 Plan, the exemmige of incentive stock options cannot be less thE0% of fair market value for optionees
who hold more than 10% of the combined voting poofaall classes of stock of the Company and 100%&ioimarket value for all other
optionees.

(7) The option exercise prices and number of ogtgnanted were equitably adjusted as a resulteo€dmpany's spinoff of CIRCOR
International, Inc. on October 18, 1999 in whichshlareholders of the
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Company received one share of common stock in CIR®D every two shares of common stock of the Camp@he market price of the
Company common stock was adjusted by the marketflert the market valuations of both the Compang CIRCOR.

Aggregated Option Exer cises and Option Values

The following table shows information concerning #xercise of stock options during fiscal year 19%% each of the named executive
officers and the fiscal year-end value of unexetisptions.

Val ue of Unexercised

Nunber of Unexercised I n-t he- Money Options

Options at Fiscal Year End(#)(2)(4) at Fiscal Year End($)(3)(4)

Shares Acquired Val ue

Nane on Exercise(#) Real i zed($) (1) Exerci sabl e Unexercisable Exerci sabl e Unexercisabl e
Ti mothy P. Horne 0 0 368, 079 188, 764 970, 210 399, 272
Kenneth J. MAvoy 0 0 151, 622 95, 924 185, 223 195, 489
M chael O Fifer 0 0 47,808 89, 120 51, 842 198, 480
John Gannon 0 0 9, 284 25,531 0 26, 796
Wl liam C. MCartney 0 0 93, 756 49, 201 97, 826 103,171

(1) Represents the difference between the mariad pn the date of exercise and the exercise pfitlee options before income taxes.

(2) Options vest over five years at the rate of 2@¥f6year on successive anniversaries of the régpatates on which the options were
granted and shall generally terminate upon theezant the termination of employment, subject tat@ie exceptions, or ten years from the
date of grant.

(3) Represents the difference between the marked pn the last day of the fiscal year and the @germrice of the options before income
taxes.

(4) The option exercise prices and number of ogtignanted were equitably adjusted as a resulteo€tbmpany's spinoff of CIRCOR
International, Inc. on October 18, 1999 in whichshlareholders of the Company received one shaternfmon stock in CIRCOR for every
two shares of common stock of the Company. The etantice of the Company common stock was adjusyettidd markets to reflect the
market valuations of both the Company and CIRCOR.

1991 Non-Employee Directors' Nonqualified Stocki@ptPlan. Stock options granted under the 1991 Eomployee Directors' Nonqualified
Stock Option Plan (the "Directors' Plan") are geandutomatically and without any further actiontlo@ part of the Board of Directors as of
November 1 in each year commencing in 1991 (wisipeet to each year, the "Grant Date"). The Dirat®lan provides that options
purchase 3,094 shares of Class A Common Stockufdr lesser amount as shall enable each non-empliyeetor then in office to receive
an equal grant in the event that there are noicgerft shares of Class A Common Stock for each swchemployee Director to receive a
grant of 3,094 shares) shall be granted to eackengployee Director duly elected and serving as suchach Grant Date. All options are
granted with an exercise price of $10.583 per share

Options granted under the Directors' Plan are ésate when granted, but no option is exercisathé the earlier of (a) the date ten years
after the Grant Date or (b) the date on which tired@or to whom such options were granted ceagesnip reason to serve as a Director of
Company; provided, however, that in the event ohieation as a result of disability or death, theebtor or his/her personal representative
may exercise any outstanding options not theredodaercised during the 90-day period following sdidability or death.

The Directors' Plan is administered by the BoarBioéctors or an authorized committee thereof icoadance with Rule 16b-3 under the
Exchange Act. The Board of Directors or an auttegtizcommittee thereof determines the form of optgmasited under the Directors' Plan :
makes other determinations and interpretationsexmireg the Directors' Plan and options grantedetineder.

During fiscal 1999.5 on the Grant Date, each nopleyee Director was granted options to purchasgfshares of Class A Common Stock
under the Directors' Plan. The option exercisegsriend number of options granted were equitablyséeljl as a result of the Company's
spinoff of CIRCOR International, Inc. on October, 1899 in which all shareholders of the Companyirezd one share of common stock in
CIRCOR for every two shares of common stock of@loepany. The market price of the Company commocksi@s adjusted by the
markets to reflect the market valuations of both@mpany and CIRCOR.
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Compensation Committee Interlocks and Insider Participation

The members of the Company's compensation comnaiteeMessrs. Murphy and Moran, neither of whomigxecutive officer of the
Company. Mr. Murphy also serves on the compensationmittee of CIRCOR International, Inc. and neithe nor anyone who is an
executive officer of the Company is an executiviicef of CIRCOR.

Pension Plan

The Company maintains a qualified noncontributaefirded benefit pension plan (the "Pension Plantefmible salaried employees of the
Company and its subsidiaries, including the named etive officers specified in the "Summary Comaios Table" above and it maintains
a nonqualified noncontributory defined benefit deppental plan (the "Supplemental Plan") generallycertain highly compensated
employees. The eligibility requirements of the Rem$lan are attainment of age 21 and one yeagrefce of 1,000 or more hours. The as
of the Pension Plan are maintained in a trust autrState Street Bank and Trust Company. The Pe#&mis administered by the Pension
Plan Committee, which is appointed by the Boar®ioéctors of the Company. Annual contributionshe Pension Plan are computed by an
actuarial firm based on normal pension costs gooréon of past service costs. The Pension Planiges for monthly benefits to, or on
behalf of, each covered employee at age 65 angroassions for early retirement after ten years@idvice and attainment of age 55 and
surviving spouse benefits after five years of serviCovered employees who terminate employment fwricetirement with at least five years
of service are vested in their accrued retiremenefit. The Pension Plan is subject to the Empldyetirement Income Security Act of 1974,
as amended.

The annual normal retirement benefit for employ@eder the Pension Plan is 1.67% of Final Average@msation (as defined in the
Pension Plan) multiplied by years of service (maxim25 years), reduced by the Maximum Offset Alloesa(as defined in the Pension Pl
For the 1997, 1998 and 1999 Pension Plan yeargjdi@ompensation in excess of $160,000 per yadisisgarded under the Pension Plan
($150,000 for years prior to 1997) for all purpodesr the 2000 Pension Plan year, Annual Compesatiexcess of $170,000 is disregar
under the Pension Plan for all purposes. Howewarefits accrued prior to the 1994 plan year magdsed on compensation in excess of
$150,000. Compensation recognized under the PeR&omincludes base salary and annual bonus.

The Supplemental Plan provides additional montlelydiits to (i) a select group of key executive téi individuals who were projected to
receive reduced benefits as a result of changeg nodtie Pension Plan to comply with the Tax Reféwwhof 1986 and (iii) to executives
who will be affected by IRS limits on Pension P@ompensation. Tier one benefits are provided ®lecs group of key executives. The
annual benefit under this tier payable at normidenment is equal to the difference between (1)d%he highest three year average pay
multiplied by years of service up to ten yearss8&o of average pay times years of service in exgkten years, to a maximum of 50% of
average pay and (2) the annual benefit payableruhdd?ension Plan described above. Normal retinénmeder this tier is age 62.

Tier two benefits are provided to individuals novered under Tier one who were projected to receidaced benefits as a result of changes
made to the Pension Plan to comply with the TaxoRefAct of 1986. The annual normal retirement biépefyable under this tier is equal to
the difference between

(1) the pre-Tax Reform Act formula of 45% of Fidalerage Compensation less 50% of the particip&uttsal Security Benefit, the result
prorated for years of service less than 25, anth@Pension Plan formula above with Annual Comagmis in excess of $198,333
disregarded for 2000 ($186,667 for 1997, 1998,138P and $175,000 for years prior to 1997). For2®@0 Plan Year, Annual
Compensation in excess of $347,450 is disregamtedllfpurposes under Tier two of the SupplemeRtah. Tier three benefits are provided
to individuals not covered under Tier one or Tieo twvho will be affected by IRS limits on PensiomfPktompensation. The annual normal
retirement benefit payable under this tier is basethe Pension Plan formula set forth above, #withual Compensation in excess of
$277,960 disregarded. Compensation recognized uhde&upplemental Plan is W-2 pay, including amsuaieferred under the Management
Stock Purchase Plan and pursuant to Sections 4D128of the Internal Revenue Code, but excluditgiine realized upon the exercise of
stock options.

The following table illustrates total annual normetirement benefits (payable from both the PenBiam and from the Supplemental Plan
assuming attainment of age 62 during 1999) foroverievels of Final Average Compensation and yeflienefit service under Tier one of
the Supplemental Plan, prior to application of $ueial Security offset, which is an integral pdrtte benefits payable under the
Supplemental Plan.
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Estimated Total Annual Retirement Benefit
(Pension Plan plus Supplenmental Plan, Tier one)

Fi nal Average Conpensation for Based on Years of Service(1l)
Three Hi ghest Consecutive Years e oo
in Last 10 Years: 5 Years 10 Years 15 Years 20 Years
$100, 000. . . .ot $10, 000 $20, 000 $35, 000 $50, 000
150, 000. . ..ot 15, 000 30, 000 52, 500 75, 000
200, 000. . ..o 20, 000 40, 000 70, 000 100, 000
250, 000. . ..o 25, 000 50, 000 87, 500 125, 000
300, 000. . ..ot 30, 000 60, 000 105, 000 150, 000
350, 000. . . oo 35, 000 70, 000 122, 500 175, 000
400, 000. . . oot 40, 000 80, 000 140, 000 200, 000
450, 000. . ..ot 45, 000 90, 000 157, 500 225, 000
500, 000. . . .ot 50, 000 100, 000 175, 000 250, 000
550, 000. . . ottt 55, 000 110, 000 192, 500 275, 000
600, 000. . . ..ot 60, 000 120, 000 210, 000 300, 000

(I) The annual Pension Plan benefit is computetherbasis of a straight life annuity.

The following table illustrates total annual normetirement benefits (payable from both the PenBiam and from the Supplemental Plan
assuming attainment of age 65 during 1999) forowarievels of Final Average Compensation and yeflbenefit service under Tier two of
the Supplemental Plan, prior to application of $lueial Security offset, which is an integral pdrtre benefits payable under the
Supplemental Plan.

Estimated Total Annual Retirenent Benefit
(Pension Plan plus Supplenental Plan, Tier two)
Based on Years of Service(1l)
Fi nal Average Conpensati on for e e oo

Fi ve Hi ghest Consecutive Years 25 Years
in Last 10 Years: 10 Years 15 Years 20 Years or nore
$100, 000. . . oot e $18, 000 $27, 000 $36, 000 $45, 000
150, 000. . ..ot 27,000 40, 500 54, 000 67, 500
200, 000. . ... 31, 547 47, 320 63, 093 78, 867
250, 000. . ... e 40, 547 60, 820 81, 093 101, 367
300, 000. . ... 49, 547 74,320 99, 093 123, 867
350,000, . ..t 55, 509 83, 264 111,018 138, 773

() The annual Pension Plan benefit is computetherbasis of a straight life annuity.

Messrs. Timothy P. Horne, McAvoy, Fifer, McCartraayd Gannon have 40, 18, 6, 14 and 3 years, regphctdf benefit service under the
Pension Plan. Messrs. McAvoy and Fifer are eligfoteTier one benefits, and Messrs. Horne and Mo@grare eligible for Tier two benefi
Eligible employees are currently limited to a madimannual benefit under the Pension Plan of $185(8@bject to cost of living
adjustments) under Internal Revenue Code requiresmegardless of their years of service or Finadrage Compensation. Accordingly,
under current salary levels and law, Mr. TimothyHBrne's annual benefit would be limited to sucloant.

Employment, Termination, Supplemental and Deferred Compensation Agreements

On September 1, 1996 the Company and Timothy Pnédentered into a new Employment Agreement (th86IEmployment Agreement”)
that terminated and superseded all prior employragreements between the Company and Mr. Horne198@& Employment Agreement
provides for annual base salary of at least $6&0p0@s other benefits and bonuses generally avaitatsenior executives of the Company.
The 1996 Employment Agreement provides for the esnmpent of Mr. Horne as Chairman of the Board an@fdxecutive Officer of the
Company for a period of three years until AugustI399 and thereafter for consecutive one yeangerutomatic renewals unless otherwise
terminated. The 1996 Employment Agreement is teaivimby Mr. Horne on thirty days notice. Under 1896 Employment Agreement, if
Mr. Horne shall, without his consent, cease todbeease to have the responsibilities and dutieSledirman of the Board of Directors of the
Company and Chief Executive Officer other thandavillful illegal act relating to the performancéhos duties, or if he shall be assigned
duties inconsistent
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with those previously performed by him, he shalebétled to terminate his employment upon notied, af so terminated, he shall be entitled
to receive a severance payment equal to two tiheebdse salary in effect on the date of termination

On September 1, 1996 the Company and Timothy Pnédentered into a new Supplemental Compensatioaekgent (the "1996
Supplemental Compensation Agreement”) that terrathahd superseded a prior Supplemental Compengsgi@@ment. Under the 1996
Supplemental Compensation Agreement, Timothy Pnél@ entitled to receive annual payments durisdifdtime following his retirement
or other termination of employment with the Companyal to the greater of (a) one half of the aveafchis base salary for the three years
immediately preceding such retirement or termimatio (b) $400,000. During this period Mr. Hornelvbié available as a consultant to the
Company for 300 to 500 hours per year.

Timothy P. Horne is also entitled under a Defe@adnpensation Agreement to retirement benefits agdgirey $233,333 payable over a
period of 28 consecutive months commencing uporedniest of his retirement, attainment of the afé5 or other termination of
employment. The Deferred Compensation Agreememésepts compensation which Mr. Horne deferred poidhe Company's past three
fiscal years. The Company has fully expensed itgations under this Deferred Compensation Agregmen

Stock Option and Compensation Committee Report

The Stock Option and Compensation Committee isectir composed of Messrs. Murphy and Moran. Mr. plhyris the Chairman of the
Committee. The members of the Stock Option and Gureation Committee are n@mployee directors and are ineligible to parti@patany
of the compensation plans which are administereth&yCommittee.

In accordance with the rules adopted by the Seéesidind Exchange Commission, the Stock Option amdpgénsation Committee will report
on the compensation and benefits provided in fi$680.5 to Timothy P. Horne, the Chief Executivéicaf, and the four other most highly
compensated executive officers named in the Sum@amypensation Table. The base salary and annuaklmRSU awards reflect only the
six month period of July 1, 1999 to December 3B The Company reported executive compensatioroptidn grants for fiscal 1999 in an
amendment to the Company's annual report on Forif flled with the Securities and Exchange Commissio October 28, 1999. The
option exercise prices and number of options gchntere equitably adjusted as a result of the Coylpapinoff of CIRCOR International,
Inc. on October 18, 1999 in which all shareholddrthe Company received one share of common sto€HRCOR for every two shares of
common stock of the Company. The market price @@bmpany common stock was adjusted by the matdketdlect the market valuations
of both the Company and CIRCOR.

Compensation Philosophy

The Company's executive compensation program igkes to promote corporate performance by aligtimeginterests of the Company's
executives with those of the stockholders therethaacing stockholder returns. The Committee betigkiat executives should have a greater
portion of their compensation tied directly anchmatrily to performance of the business and secolydarindividual objectives established by
management. To this end, overall compensatioregfieg and specific compensation plans have beexiaped to tie a significant portion of
executive compensation to the success in meetiegjfsgl performance goals. The amended Executiweritive Bonus Plan and the
Management Stock Purchase Plan instituted in fis@86 are intended to strengthen the executive eosgiion/corporate performance
relationship. The overall objectives of this stggtare to attract and retain the best possiblewtkectalent, to motivate executives to achieve
goals inherent in the Company's business stratedink executive and stockholder interests andrtivide compensation packages that
recognize individual contributions as well as préenachievement of overall business goals.

The key elements of the Company's executive congpiemsprogram consist of three components, eaethath is intended to serve the
overall compensation philosophy: base salary, muarbonus or Restricted Stock Units under the Idangent Stock Purchase Plan in lieu of
annual bonus, and stock options granted underafé $tock Option Plan (the "1996 Plan"). These g, as well as the basis for the C
Executive Officer's compensation in fiscal 199%u®g discussed below.

Base Salary

Base salaries for executive officers are initialgtermined by evaluating the responsibilities ef plsition held and the experience of the
individual, coupled with a review of the compensatfor comparable positions at other companies.
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Executives' base salaries are reviewed on an abasa following the close of the fiscal year andhpletion of the audit of the Company's
financial results by the independent auditors. Atijents are determined by evaluating the performahthe Company and each executive
officer. The performance of executive officers witimctional or administrative responsibilities mnsidered by reviewing the quality and
efficiency of administrative and functional processin the case of executive officers with resgaitisi for one or more business units within
the Company, the business results of those urétalao considered. The Committee also considerstendppropriate, certain nonfinancial
performance measures, such as increase in mawket, sharket expansion, corporate development aqaisitions, achievement of
manufacturing efficiencies, improvements in prodyeality and/or relations with customers, suppl@remployees. Adjustments in base
salary are also made when and as appropriateléztrehanges in job responsibilities.

The Committee believes that the Company's mostt@@mpetitors for executive talent are not neadlgsal of the companies that would be
included in the same-industry peer group estahliisbeompare shareholder returns. Thus, the comatiengpackages which may be
considered during the Company's compensation repiegess are not the same group as the peer grdep in the Comparison of Five and
One-Half Year Cumulative Total Return graph incldidie this proxy statement.

Annual Bonus

Under the Executive Incentive Bonus Plan, as anntlee "Bonus Plan"), the Company's executivecef§ and other key employees are
eligible for an annual cash bonus. Corporate peréoice objectives are established at or near tharting of each fiscal year by the
Chairman of the Board and Chief Executive Offidke President and the Chief Financial Officer inadtation with the Committee. Each
selected participant is generally assigned thredsgoonsisting of sales growth, an economic valtiged percentage and earnings objectives.
Once the goals are established eligible executivesissigned a maximum potential bonus percenfdagese salary as a target upon which
bonus is calculated. Each of the three goals dest@bove carries a percentage weight of 331|3¥teahaximum potential bonus
percentage. The Committee believes that a signifipartion of executive compensation should be tiedn annual bonus potential based
closely on the performance of the Company. The Citimenbelieves that the Bonus Plan accomplishdthjactive.

With respect to the Bonus Plan for fiscal 199%hg, Company's sales were favorably impacted by a&se@ unit shipments in North America
and increased sales in Europe primarily attribetablthe acquisition of Cazzaniga S.p.A. locateldaly. As a result of these events, the s¢
economic value added and earnings objectives wirgtantially met. The substantial achievement e$¢hobjectives resulted in annual
incentive bonuses for the CEO and most of the dkecofficers slightly higher than the 100% tarttel for the Bonus Plan in 1999.5.

Management Stock Purchase Plan

The Management Stock Purchase Plan (the "MSPRi)esded to increase the incentive for the Compaeyecutives to purchase and hold
more of the Company's Stock thereby more closéiyialg their interests with the interests of theckholders. Under the MSPP, participants
may elect to receive restricted stock units ("RSlits'lieu of all or a portion of their pre-tax araluncentive bonus and, in some
circumstances, make after-tax contributions in exgie for RSUs. Executive participants are requisedake an election no later than June
30 of the fiscal year for which such annual incemtoonus amounts will be determined. Each RSU sepits the right to receive one share of
the Company's Class A Common Stock ("Stock") atthree year vesting period and a participant nhest € defer receipt of Stock for an
additional period of time after the vesting peridtie MSPP permits a participant to defer incomethedaxes due thereon until the RSUs are
converted to Stock. RSUs are granted at a disaufuB2% from the fair market value of the Stock ba tlate of grant which is the date that
annual incentive bonuses are paid or would otheréspaid. This discount is comparable to thatreffdy other industrial companies. The
Committee has decreased the number of stock opgi@mted and the number of individuals receivingas under the Company's stock
option plans in order to further motivate executiparticipation in the MSPP.

Stock Options

Under the Company's 1996 Plan, which was approydtidstockholders, stock options may be grantédedCompany's executive officers.
The Committee will continue to set guidelines foe size of stock option awards based on simildofa@s used to determine base salaries
and annual bonuses, including corporate performandédndividual performance against objectives. Ewosv, as previously noted, the
Committee has decreased the number of stock opgi@mted to motivate executives participation im BASSPP. Stock options are a vehicle
the payment of long-term compensation which arendéd to motivate executives to improve stock ntgykgformance.
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Stock options are designed to align the interefstiseoexecutives with those of the stockholders e long-term, as the full benefit of the
compensation package will not be realized unlessksdppreciation occurs over a number of yearckStptions under the 1996 Plan, which
may either be incentive or nonqualified optionsg, gpically granted annually and vest 20% per yaar five years beginning with the first
anniversary of the grant date. Under the 1996 Rtenexercise price for incentive stock option ¢saquals the market price of the Class A
Common Stock on the date of the grant with an etxmefor executives who own more than 10% of thenbmed voting power of the
Company; for those employees the exercise priegusil to 110% of the market price on the date efgitant. Under the 1996 Plan,
nonqualified stock options have an exercise pribeelwmay be no less than 50% of the market prictherdate of the grant and generally
20% per year over five years beginning with thstfanniversary of the grant date. The durationptibos under the 1996 Plan is generally 10
years, with the exception of incentive stock optipants to owners of more than 10% of the combirstihg power of the Company, in whi
case such grants terminate after 5 years. Opti@nsamally granted in August at the Committee'sting in order to provide the Committee
with an opportunity to review the fiscal year penfiance, both of business and individual goals.

Chief Executive Officer Compensation

The CEO declined an annual adjustment in his balseysfor fiscal 1999.5. The base salary receiwethke CEO in fiscal 1999.5 was
$352,500, which on an annualized basis is a bdagyss# $705,000, an increase of .48% from $701,666e 1999 fiscal year. The nominal
increase in base salary is attibuted to the CEBtsainnual adjustment to base salary which toateptafiscal 1999. Under the terms of the
1996 Employment Agreement with the Company, the BB@se salary was established in 1996 at $660s0®{kct to a guaranteed annual
adjustment equal to the increase in the Consuniez Rrdex for all Urban Consumers, with such otidditional increase, if any, as the
Committee deems appropriate in its discretion. CRéincreased by approximately 1.6% from June 189Rine 1999, the twelve month
period immediately prior to the Committee's laguatinent in the CEO's base salary for fiscal 199 CEO's bonus and stock option grant
for fiscal 1999.5 were determined by the Committsing the same criteria described above for altetees. The bonus received by the C
in fiscal 1999.5 was $96,857. The CEO did not mekelection to receive RSU's in lieu of any portidmis annual bonus for fiscal 1999.5.
In fiscal 1999.5, the CEO received options under®96 Plan to purchase 61,890 shares with anisgqrdce of $12.441, which represents
100% of the fair market value of the Class A ComrBbock on the grant date. This compares to 61,880rts received in fiscal 1999. The
CEO holds a significant equity interest in the Camy

Company Policy on Qualifying Compensation

Internal Revenue Code Section 162(m), adopted @3 18rovides that publicly held companies may remtuttt in any taxable year
compensation in excess of one million dollars paidny of the individuals named in the Summary Censation Table which is not
"performance-based" as defined in

Section 162(m). The Committee believes that, witilge may be circumstances in which the Compantgésasts are best served by
maintaining flexibility whether or not the competisa is fully deductible under Section 162(m) sitgenerally in the Company's best interest
to comply with Section 162(m).

Conclusion

Through the programs described above, a signifipartton of the Company's executive compensatidimkgd to corporate performance and
stock appreciation. The Committee believes thaBihieus Plan closely aligns executive compensatiarotporate performance. In addition,
the Committee believes that properly balancinggifaat of stock options and RSUs will further enema executives and management
employees to acquire a greater equity stake ilCthrapany and will motivate them to contribute to thieire growth and success of the
Company, thereby making stock appreciation a shatecest for both executives and management erapkyand all stockholders.

Stock Option and Compensation Committee

Daniel J. Murphy, IlIl (Chairman) Gordon W. Moran
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Performance Graph

Set forth below is a line graph comparing the cuativé total shareholder return on the Company's<f/aCommon Stock, based on the
market price of the Class A Common Stock, withdhmulative return of companies on the Standard &B®&00 Stock Index and two peer
groups of companies engaged in the valve and padystries, for a period of five and one-half fisgaars commencing June 30, 1994 and
ended December 31, 1999. Peer group 1 is a nevelgtsd performance indicator of peer companiesisting of Flowserve Corporation,
U.S. Industries, Inc. and IDEX Corporation. Pearugr 2, the peer group used by the Company instylexy statement, consists only of
Flowserve Corporation and U.S. Industries, Incabee Dresser Industries, Inc., the other comparnghwireviously appeared in the
Company's peer group of companies, merged withidtatbn Company, and therefore does not appedeipéer group 2 line graph below.
The graph assumes that the value of the investméné Company's Class A Common Stock and eachkxin@s $100 at June 30, 1994 and
that all dividends were reinvested.

COMPARISON OF FIVE AND ONE-HALF YEAR CUMULATIVE TOTAL RETURN

Among Watts Industries, Inc., The S&P 500 Index @md Peer Groups

[PERFORMANCE GRAPH]

Cunul ative Total Return
6/ 30/ 94 6/30/95 6/30/96 6/ 30/ 97 6/30/98 6/30/99 12/31/99

Watts Industries, Inc......................... 100 108. 97 82.02 107. 09 94. 34 88. 61 95. 62
Peer Group 1......... .. . ... 100 134. 33 151. 25 208. 87 211. 86 165. 46 145. 32
Peer Group 2......... ... ... 100 144. 02 156. 55 219.58 218.74 158. 34 135.40
S&PS500........... 100 126. 07 158. 86 213.98 278.52 341. 90 368. 25

Certain Relationships and Related Transactions

Mr. Timothy P. Horne, a director of the Companyalso a director of CIRCOR and after the spin-6f€ERCOR, beneficially owns voting
securities entitled to approximately 81.3% of tlséing power of the outstanding Company common stk approximately 29.9% of the
voting power of the outstanding CIRCOR common stock

Mr. Daniel J. Murphy, 1ll, a director of the Compauis also a director of CIRCOR, and serves on eachpany's compensation committee.
Mr. Murphy is not an executive officer of eithemgpany.
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George B. Horne, the father of Timothy P. Horneerees monthly payments of $7,959 ($95,505 annpfiyn the Watts Industries, Inc.
Retirement Plan for Salaried Employees.

Section 16(a) Beneficial Ownership Reporting Coanpdie

Section 16(a) of the Securities Exchange Act of41@Rjuires the Company's executive officers, dinsgtand more than 10% shareholders to
file with the Securities and Exchange Commissigrorts on prescribed forms of their ownership anahges in ownership of Company stock
and provide copies of such forms to the CompangeBan a review of the copies of such forms pravidethe Company, the Company
believes that during the fiscal year ended Decer@befl 999, all reports on forms required by Secli6(a) to be filed by the aforementioned
persons were filed on a timely basis, except tledidR T. McLaurin, Corporate Vice President of As@perations, inadvertently failed to file
with the Securities and Exchange Commission omalyi basis, one Form 4 for the month of Octobe®91i®porting one transaction, but did
report the transaction in his year end report omP®, which was timely filed.

PROPOSAL 2
RATIFICATION OF INDEPENDENT AUDITORS

Although Delaware law does not require that thec@n by the Directors of the Company's independaditors be approved each year by
the stockholders, the Directors believe it is appiaie to submit the selection of independent awslito the stockholders for their approval
and to abide by the result of the stockholderst vdpon the recommendation of the Audit Committethe Board, the Directors have
recommended that the stockholders ratify the delecf KPMG LLP as the Company's independent auslifor fiscal 2000.

The Company expects that a representative of KPMB Will be present at the annual meeting and véllgiven the opportunity to make a
statement if he or she wishes to do so. This reptative is also expected to be available to redpomuestions from stockholders.

Holders of voting rights sufficient to ratify thelection of KPMG LLP as independent auditors hancated an intention to vote in favor of
this proposal.

The Board of Directors recommends that stockholdets FOR this proposal.
STOCKHOLDER PROPOSALS

In order for any stockholder proposal to be inctitethe proxy statement for the Company's 2001uahivieeting of Stockholders, such
proposal must be received at the principal exeeuffices of the Company, 815 Chestnut Street,iNartdover, MA 01845, not later than
November 17, 2000 and must satisfy certain ruldh@fSecurities and Exchange Commiss

Nominations and proposals of stockholders may la¢ssubmitted to the Company for consideration @201 Annual Meeting if certa
conditions set forth in the Company's bylaws atisfad, but will not be included in the proxy meagds unless the conditions set forth in the
preceding paragraph are satisfied. Such nominammsther stockholder proposals) must be delivéoent mailed and received by the
Company not less than 75 days nor more than 126 pldyr to the anniversary date of the 2000 Anieéting which dates will be February
9, 2001 and December 27, 2000, respectively. Sbitehproposals received by the Company outsidbefforementioned dates will be
considered untimely received for considerationugahsAnnual Meeting. If the date of the 2001 AnnMaleting is subsequently moved to a
date more than seven days (in the case of Direciminations) or ten days (in the case of othertolcler proposals) prior to the anniversary
date of the 2000 Annual Meeting, the Company wibgcly disclose such change, and nominations leemproposals to be considered at the
2001 Annual Meeting must be received by the Compentyater than the 20th day after such disclogoreif disclosed more than 75 days
prior to such anniversary date, the later of 20sdajlowing such disclosure or 75 days before thie @f the 2001 Annual Meeting, as
rescheduled). To submit a nomination or other psah@ stockholder should send the nominee's nampeposal and appropriate supporting
information required by the Company's bylaws toSleeretary of the Company at the address set &tudkie.
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PROXY
WATTSINDUSTRIES, INC.

815 Chestnut Street, North Andover, MA 01845
Proxy for Class A Common Stock

THISPROXY ISSOLICITED BY THE BOARD OF DIRECTORS

The undersigned hereby appoints Timothy P. HormkVditliam C. McCartney, and each of them actingeiglproxies, with power of
substitution and with all powers the undersignedld@ossess if personally present, to represenvate] as designated on the reverse side,
all of the shares of Class A Common Stock of Wiattkaistries, Inc. which the undersigned is entitlegiote at the Annual Meeting of
Stockholders of Watts Industries, Inc. to be halthie Phillips Room of The Andover Inn at Phillissademy, Chapel Avenue, Andover,
Massachusetts, on Wednesday, April 26, 2000 aD1810. (Boston time), and at any adjournment(gostponement(s) thereof, upon the
matters set forth on the reverse side hereof aacritbed in the Notice of Annual Meeting of Stockdexis and accompanying Proxy Staten

The undersigned hereby revokes any proxy previogisisn in connection with such meeting and ackndgéss receipt of the Notice of
Annual Meeting and Proxy Statement for the afobsaeting and the Annual Report to Stockholders.

|_| Please mark
votes as in
this example.

This proxy when properly executed will be votedtie manner directed herein by the undersigned Btdd&r. If no instruction is indicated
with respect to Items 1 and 2 below, the undersigneotes will be cast in favor of Items 1 and PERSE SIGN, DATE AND RETURN
PROMPTLY IN THE ENCLOSED ENVELOPE.

1. To elect five Directors to hold office until thext Annual Meeting of Stockholders and until treeiccessors are duly elected and qualified.
Nominees: (01) Timothy P. Horne, (02) Kenneth JAMay,
(03) Gordon W. Moran, (04) Daniel J. Murphy, IIhda(05) Roger A. Young.

FOR W THHELD
ALL NOM NEES FROM ALL NOM NEES

For all nominees except as noted ab



FOR AGAI NST ABSTAI N

2. To ratify the selection of KPMG | | | | | |
LLP as the independent auditors
of the Conpany for the current
fiscal year.

MARK HERE ]
FOR ADDRESS

CHANGE AND

NOTE AT LEFT

Sign exactly as your name appears on this ProxielEhares are registered in the names of twoooe persons, each should sign. Executors,
administrators, trustees, partners, custodiansdgares, attorneys and corporate officers shouldthdul full titles as such.

Signature: Date:

Signature: Date:




PROXY
WATTSINDUSTRIES, INC.

815 Chestnut Street, North Andover, MA 01845
Proxy for Class B Common Stock

THISPROXY ISSOLICITED BY THE BOARD OF DIRECTORS

The undersigned hereby appoints Timothy P. HormkVditliam C. McCartney, and each of them actingeiglproxies, with power of
substitution and with all powers the undersignedld@ossess if personally present, to represenvate] as designated on the reverse side,
all of the shares of Class B Common Stock of Watldsistries, Inc. which the undersigned is entiteedote at the Annual Meeting of
Stockholders of Watts Industries, Inc. to be halthie Phillips Room of The Andover Inn at Phillissademy, Chapel Avenue, Andover,
Massachusetts, on Wednesday, April 26, 2000 aD1&10. (Boston time), and at any adjournment(gostponement(s) thereof, upon the
matters set forth on the reverse side hereof aacritbed in the Notice of Annual Meeting of Stockdexis and accompanying Proxy Staten

The undersigned hereby revokes any proxy previogisisn in connection with such meeting and ackndgéss receipt of the Notice of
Annual Meeting and Proxy Statement for the afobsaeting and the Annual Report to Stockholders.

|_| Please mark
votes as in
this example.

This proxy when properly executed will be votedtie manner directed herein by the undersigned Btdd&r. If no instruction is indicated
with respect to Items 1 and 2 below, the undersigneotes will be cast in favor of Items 1 and PERSE SIGN, DATE AND RETURN
PROMPTLY IN THE ENCLOSED ENVELOPE.

1. To elect five Directors to hold office until thext Annual Meeting of Stockholders and until treeiccessors are duly elected and qualified.
Nominees: (01) Timothy P. Horne, (02) Kenneth JAMay,
(03) Gordon W. Moran, (04) Daniel J. Murphy, IIhda(05) Roger A. Young.

FOR W THHELD
ALL NOM NEES FROM ALL NOM NEES

For all nominees except as noted ab



FOR AGAI NST ABSTAI N

2. To ratify the selection of KPMG | | | | | |
LLP as the independent auditors
of the Conpany for the current
fiscal year.

MARK HERE ]
FOR ADDRESS

CHANGE AND

NOTE AT LEFT

Sign exactly as your name appears on this ProxielEhares are registered in the names of twoooe persons, each should sign. Executors,
administrators, trustees, partners, custodiansdgares, attorneys and corporate officers shouldthdul full titles as such.

Signature: Date:

Signature: Date:
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