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We will amend and complete the information in thisprospectus supplement. This prospectus supplemenha the prospectus are part
of a registration statement filed with the Securites and Exchange Commission. The prospectus supplemand the prospectus are not
offers to sell these securities or our solicitationf your offer to buy these securities in any juridiction where that would not be
permitted or legal.

Subject to completion, dated December 1, 2003

Filed pursuant to Rule 424(B)(5
Reg. No. 333t0598¢

PROSPECTUS SUPPLEMENT
(TO PROSPECTUS DATED JUNE 23, 2003)

4,000,000 Shares

WY WATTS

WATER TECHNOLOGIES

Class A Common Stock

We are offering 4,000,000 shares of class A comstock.

Our class A common stock is listed on the New Y®t#ick Exchange under the symbol "WTS." On Noven25¢12003, the closing price of
our class A common stock on the New York Stock Exge was $20.26 per share.

Investing in our class A common stock involves risk See "Risk factors" beginning on page 3-of this prospectus supplement for mor
information.

Per Share Total
Public offering price $ $
Underwriting discounts and commissi $ $
Proceeds to Watts Water Technologies, before exs $ $

We have granted the underwriters an option forreogef 30 days to purchase up to 600,000 additishares of our class A common stocl
the public offering price less the underwritingadiants and commissions to cover over-allotments.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved these securities
determined if this prospectus supplement or thetedl prospectus is truthful or complete. Any repnéstion to the contrary is a criminal
offense.

The underwriters expect to deliver the shares on ocabout , 2003.



JPMorgan
Robert W. Baird & Co.
McDonald Investments Inc.
Needham & Company, Inc.

Morgan Joseph & Co. Inc.

, 2003

Table of contents

Prospectus supplement

About this prospectus supplem
Forwarc-looking statement
Summary

The offering

Risk factors

Use of proceed

Price range of class A common stc
Selected consolidated financial d
Management's discussion and analysis of finanoiadlition and results of operatio
Business

Underwriting

Legal matter:

Prospectus

Risk factors 1
Forwarc-looking statement 8
Ratio of earnings to fixed charg 8
Use of proceed 8
Dividends and dividend polic 8
Plan of distributior 9

Description of capital stoc 11
Description of debt securitit 14
Legal matter: 29
Experts 29
About this prospectu 29
Where you may find more informatic 29

You should rely only on the information containedreorporated by reference in this prospectus lsumpent and the accompanying
prospectus. We have not, and the underwriters hajeauthorized any other person to provide yot different information. If anyone
provides you with different or inconsistent infortiaa, you should not rely on it. We are not, anel timderwriters are not, making an offer to
sell these securities in any jurisdiction wheredffer or sale is not permitted. You should asstina¢ the information appearing in this
prospectus supplement, the accompanying prospactuthe documents incorporated by reference israteconly as of their respective dal
Our business, financial condition, results of ofieres and prospects may have changed since thtse da

Unless otherwise provided in this prospectus supeid, trademarks identified by ® and ™ are regéstearademarks or trademarks,
respectively, of Watts Water Technologies, Indt®subsidiaries.
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About this prospectus supplement

This prospectus supplement supplements the accoimggprospectus that is part of a registrationestegnt that we filed with the Securities
and Exchange Commission, or the SEC, using a "stegjfstration process. Under the shelf registraitatement, we may sell class A
common stock, preferred stock and debt securitieany combination of these securities, in one orenofferings with a total offering price
up to $100,000,000. This prospectus supplementgeespecific information about the offering of swof our class A common stock under
the shelf registration statement. You should cdlsefead this prospectus supplement, the accompanyiospectus and the information
incorporated by reference. In case there are dfgrelces or inconsistencies between this prospesttpplement, the accompanying
prospectus and the information incorporated byreefee, you should only rely on the information eameéd in the document with the latest
date. Please refer to the information and documniestésl under the heading "Where You May Find Miofermation” in the accompanying
prospectus.

Forward-looking statements

This prospectus supplement, including the infororathcorporated by reference in this prospectugplsapent, contains forward-looking
statements within the meaning of Section 27A of3keurities Act of 1933, as amended (the "Secarhigt"), and Section 21E of the
Securities Exchange Act of 1934, as amended (tkeH&nhge Act"). All statements, other than statesienthistorical facts, included in this
prospectus supplement, or in information incorpextdiy reference in this prospectus supplementrdéegpour strategy, future operations,
financial position, future revenues, projected spstospects, plans and objectives of managemeribavard-looking statements. The words
"anticipates,” "believes," "estimates," "expectpredicts,” "potential,” "intends," "continue," "md "plans,” "projects," "will," "should,"
"could,"” "would" and similar expressions are inteddo identify forward-looking statements, althouwtt all forward-looking statements
contain these identifying words.

We cannot guarantee that we actually will achiéneeplans, intentions or expectations discloseduimfarward-looking statements, and you
should not place undue reliance on our forward4loglstatements. Forward-looking statements areramttly subject to risks, uncertainties
and assumptions. Actual results or events coufdrdifaterially from the plans, intentions and exp#ons disclosed in the forward-looking
statements that we make. We have included impofdatrs in the cautionary statements includedhis prospectus supplement and the
accompanying prospectus, particularly under thelingd'Risk factors," that we believe could causeialcresults or events to differ materie
from the forward-looking statements that we makar. forward-looking statements do not reflect théeptial impact of any future
acquisitions, mergers, dispositions, joint venturesvestments that we may be a party to or méke do not assume any obligation to upi
any forward-looking statements.
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Summary

Because thisis a summary, it does not contain all the information about Watts Water Technologies, Inc. that may be important to you. To
understand the specific terms of the securities, you should read this prospectus supplement and the accompanying prospectus carefully. You
should also carefully read the section entitled "Risk factors" in this prospectus supplement and in the accompanying prospectus and the
documents identified under the caption "Where You May Find More Information™ in the accompanying prospectus. Unless otherwise indicated,
referencesto "we," "our," "ours," "us," "our company" and "the company" and "Watts Water Technologies' refer, collectively, to Watts Water
Technologies, Inc. and its consolidated subsidiaries.

Watts Water Technologies
Our business

We are a leading supplier of products for use envtiater quality, water safety, water flow controtlavater conservation markets in both
North America and Europe. For more than 125 yeeeshave designed and manufactured products thatqteothe comfort and safety
people and the quality and conservation of wateduis commercial, residential and light industepplications. We believe that, within a
majority of the markets we serve, we have the leebproduct lines in terms of design distinctiame and configuration. Our principal
product lines include:

. backflow preventers for preventing contaminatiompofable water caused by reverse flow within watgply lines and fire protection
systems;

. point-of-use water filtration and reverse osmosis systemisdth commercial and residential applicatic



. thermostatic mixing valves for tempering water @manmercial and residential applications;

. a wide range of water pressure regulators for bothmercial and residential applications;
. water supply and drainage products for commercidirasidential applications; and
. temperature and pressure relief valves for watatdns, boilers and associated systems.

Our products are sold to wholesale distributorqiascFerguson Enterprises, Inc., Hughes Supply, Hagoca Corp., and Pegler Ltd., major
do-it-yourself, or DIY, chains such as The Home &tefnc. and Lowe's Companies, Inc., and origimgliement manufacturers, or OEMSs,
such as Buderus AG, Siemens plc and Rheem Manufagt@ompany. Most of our sales are for products trave been approved under
regulatory standards incorporated into state andicipal plumbing, heating, building and fire praiea codes in North America and Europe.
We have consistently advocated the developmeneafaicement of plumbing codes and are committgudwiding products to meet these
standards, particularly for safety and control eghvoducts. We maintain quality control and tespngcedures at each of our manufacturing
facilities in order to manufacture products in cdiampce with code requirements. Additionally, a nmajoof our manufacturing facilities are
ISO 9000, 9001 or 9002 certified by the Internaio@rganization for Standardization.
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Our growth strategy

Our "Water by Watts" strategy is to be the leaginavider of water quality, water conservation, waafety and water flow control products
for the residential and commercial markets in Néuherica and Europe. Our growth objectives aretoaase sales and earnings by growing
sales within existing markets, expanding into neavkats, making selected acquisitions and reduciagufacturing costs.

Growing saleswithin existing markets.  We intend to continue to introduce productsisting markets by enhancing our preferred brands,
developing new complementary products, promotingntling code development to drive sales of safetiyveatter quality products and
continuously improving merchandising in both thef2ind wholesale distribution channels. For exampl000 we introduced the Sun-
Touch® electric tile warming product that has beetl received in the DIY market, sales of whichwr® $4.3 million in 2002.

Expanding into new markets.  We continually target selected new markets thasegrowth potential. For example, we enteredhé
market through our acquisition of Jameco Indusirietuly 1994. Since then, we have increased oWrdales to approximately $130 million
for the twelve months ended September 30, 2008\guify through internal growth driven by merchamagsand new product introductions.
We intend to continue to introduce new productsapigate for this market.

Making selected acquisitions.  We intend to continue to generate growth bgeting selected acquisitions, both in our core mt@rks well

as new complementary markets. We have completedrelecquisitions in the last three years. Our aitijonm strategy focuses on businesses
that manufacture preferred brand name productsatidriess our themes of water quality, water safeayer conservation and water flow
control. We target businesses that will providevith one or more of the following: an entry to navarkets, an increase in shelf space with
existing customers, a new or improved technologgroexpansion of the breadth of our Water by Wafexing. Our acquisition of Giuliani
Anello, S.r.l., or Giuliani Anello, in July 2003 panded our valve and filter product offerings ia tieating applications market. Our
acquisition of F&R Foerster and Rothman GmbH, oRE& July 2002 expanded our overall gauge prodffeting and increased our
presence in both the French and German marketsa€uisition of Hunter Innovations in May 2002 pr®d next-generation technology for
backflow prevention devices for both the fire potiten and plumbing markets. The improved produatifees include lighter weight, more
compact design, better flow characteristics, imprbserviceability and multiple end-connection opsioOur acquisition of Premier
Manufactured Systems, or Premier, in June 2001 @daokir entry into the water filtration products ketr Premier has a large share of the
DIY market for reverse osmosis filtration. Our $&gy is to continue to expand Premier's salesdrctimmercial markets, including OEMs,
and the water quality dealer network.

Reducing manufacturing costs.  We are committed to reducing our manufactudosgts through a combination of expanding manufawjur
in lower-cost countries and consolidating our digemanufacturing operations in North America ancbfe. In July 2002, we acquired
ADEV Electronic SA, or ADEV, which provided us withlow-cost manufacturing plant in Tunisia. In Mag002, we formed a majority-
owned joint venture in the People's Republic of@hivith the Yuhuan County Cheng Guan Metal Hosetdfg, or Cheng Guan. Cheng G
manufactures hoses, hose connectors, multi-lapéndustainless steel-braided hoses and
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corrugated copper water heater connectors, allhiélwcan be sold into the North American DIY mar&stwell as through wholesale
distribution. We believe that this joint venture@pides a lowe-cost manufacturing alternative to our current ddimesanufacturing of thes



products. Also, many of our cast iron productstaiag outsourced from the U.S. to our existing jiiefanggu Watts Valve joint venture, or
TWT, which we established in September 1994. We ial¢ested approximately $10.5 million to constratl equip a wholly-owned
manufacturing plant in Tianjin, China, to manufaetbrass and bronze plumbing products. We arethearompletion of our plan to
consolidate several of our manufacturing facilitiesh in North America and Europe. As part of comsolidation plan, we have closed seven
facilities in North America and Europe. We anti¢gpéhat following the completion of our consoliaatiplan, together with shifting the
manufacturing of certain of our products to lowestccountries, we will save approximately $5.0 imillper year in manufacturing costs at
current production volumes.

Our industry

Competition for sales in the water quality, watafesy, water flow control and water conservatiorrkass is generally based on brand
preference, engineering specifications, plumbindea@quirements, price, technological expertiskyely times and breadth of product
offerings. The competitive environment in our ingtyss characterized by:

Consolidation of manufacturers.  Our industry has experienced significant codstion over the past decade due to the benefitscoéased
scale and more complete offerings. Many of our oetitgrs have made numerous acquisitions or beemirgchthemselves one or more tim
We have made 31 acquisitions in the water qualiiter safety, water flow control and water constovamarkets since 1986. Despite the
recent consolidation, our industry remains highéigiented, with numerous competitors and contirysgubrtunities for further acquisitions.

Consolidation of North American wholesale distributors.  The wholesale distribution channels for ourduats in North America are
becoming more concentrated each year. For exatdplghes Supply, one of the largest wholesale disiils, has reported completing 27
acquisitions since January 31, 1997, significaefganding its geographic presence. We believeotimaproduct breadth and ability to act ¢
single source of supply makes us an attractive eettdwholesale distributors in North America.

Growth of DIY market. The DIY market in the U.S. has increased sigaiftly in the past five years, growing from anrasted $48 billion
in 1998 to an estimated $59 billion in 2002. Weéhaxperienced significant growth in sales of owdpicts in the DIY market. We believe
that our sales in the DIY market have increasechanily due to an increase in the number of DIY eé$oiour success in introducing new
products into the DIY market, our ability to filkders completely and on-time and the strength oboand name.

Open-counter wholesalers.  Some wholesale distributors have responded YocDmpetition by allowing contractor customers beg the
traditional wholesale counter and into the wholesehrehouse to select products. We have taken tdyaof this trend by introducing
merchandising of our products to interested whdéesaWe believe this merchandising will enhancewluolesale sales.
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Market acceptance of imports.  Valves manufactured outside the U.S. are e&peiing a wider acceptance among commercial eng.LiBki
has allowed us, as well as some of our competitonsilove more manufacturing to lower-cost overgaaitities. We currently manufacture
products that represent approximately $45.5 milbbsales in lower-cost majority or wholiywned operations in China, Bulgaria and Tun

Our competitive strengths

Focus on water-related products.  We focus on products for water-related markatduding water quality, water safety, water floantrol
and water conservation. Our ability to provide adat array of products enables our customers tdpsecmany of their water related prod
and solutions from a single source. As wholesa&itution customers have been consolidating teidor base to reduce costs, our broad
product offerings help make us a more attractivedee. We have consistently advocated the developarehenforcement of plumbing codes
and are committed to providing products to meetetstandards, particularly for safety and contabver products. For example, we led the
effort to include thermostatic scald protectiorthe American Society of Sanitary Engineers Stand@8E 1016 and the subsequent adoy

of that standard into national and state plumbindes.

Brand preference and leading market positions.  We believe our leading product lines of backfloreventers, water pressure regulators and
temperature and pressure relief valves have theebidrand name preference and brand name reaogmitNorth America. We believe end-
users of valves and related systems place a hagthipm on product quality and reliability and owesigth and reputation in these areas have
contributed to our leading market positions.

Successful track record of identifying and integrating acquisitions.  Our acquisition strategy focuses on compatiasrhanufacture brand
name products in wateelated markets. Our experience in acquiring bsieg has resulted in improved financial performafi¢ke acquire
companies, increased global presence and an exppanoi@uct line. Our cash flow provided by contirgumperations has enabled us to fund
our acquisition program while maintaining an invesht grade rating for our debt securities.

Technological expertise and new product introduction.  We have developed technological expertise éndgsign and manufacture of water
related products and solutions. Our annual newuaroshles in North America, measured as sales fraaucts during their first 36 months
after initial commercial launch, have increasedrfi$850,000 in fiscal 1997 to $24.9 million in fis@802.



Global manufacturing capabilities.  We believe our global network of manufacturiagilities and manufacturing expertise enableusih

a lean manufacturing process with low levels okimery and a short backlog of orders. Our soplaigtit equipment and processes in each of
our manufacturing facilities allow us to shift méaeturing of a particular product across our glabahufacturing network. We can therefore
source our products globally according to costs@rsiomer demand. In addition, we are continuingptarce more of our manufacturing fr
lower-cost majority or wholly-owned operations ihi@a, Bulgaria and Tunisia.

Efficient distribution and reduced transaction costs.  Over the past three years, we have made signifimprovements in our distribution
capabilities that have increased the quality of
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customer service and resulted in reduced transactists. We have upgraded our information technyodygtems, enabling us to increase our
level of electronic data interchange, or EDI, tami®ns, which has improved delivery time andrilies, allowing our customers to maintain
lower inventories.

Experienced management team.  Our senior management team has significantreequee in the design, manufacturing, distribution,
merchandising and sales of products in our induding eight most senior members of our managemant have an average of 11 years'
our company and 20 years in our industry. In addijtthis team has substantial experience in theisitign and integration of businesses,
aggressive cost management, global operationsféioigéi® manufacturing techniques, all of which ardical to our long-term growth
strategy.

Recent developments

On November 25, 2003, we entered into an agreetoextquire substantially all of the assets of Fl@atimSystems, Inc., located in
Dunnellon, Florida, for $16.5 million in cash. Fimatic designs and distributes reverse osmosis coems and filtration equipment. The
acquisition will expand our filtration product offeg and broaden our distribution capabilities. ¥¥@ect to complete the acquisition in
January 2004.

On November 4, 2003, we declared a cash dividei®l0df per share, payable December 12, 2003 tofstidezs of record as of the close of
business on December 1, 2003. This dividend reptesa increase of $.01 per share over the divielead in each of our previous 10 fiscal
quarters.

In October 2003, we changed our name from Wattsdiis, Inc. to Watts Water Technologies, Inantwe accurately reflect our strategic
focus on providing solutions to our customers' whtesed needs.

Corporate I nformation

We were incorporated in Delaware in 1985. Our ppalcexecutive offices are located at 815 ChesBirget, North Andover, Massachusetts
01845-6098 and our telephone number is (978) 683-18/e maintain a web site at www.wattswater.cohre ihformation contained on our
web site is not part of this prospectus supplemetiie accompanying prospectus.
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The offering

Class A common stock offeret 4,000,000 share

Over-allotment option We have granted the underwriters an option to msehp to
600,000 shares of class A common stock solely veicover-
allotments

Class A common stock to be 23,858,257 shares. This number excludes 7,605 /224 of

outstanding after this offering class A common stock issuable upon the converdion o

outstanding shares of our class B common si

Use of proceeds
We expect to use the net proceeds from the sdleaflass A

common stock offered hereby to fund future acqoisg,
including approximately $16.5 million to fund théofvmatic



acquisition, and for general corporate purpo

Voting rights Holders of our class A common stock have one veteshare of
class A common stock. Holders of our class B comsionk
have ten votes per share of class B common staek. S
"Description of Capital Stock" on page 11 of the@uopanying
prospectus for more informatio

Dividends We have paid cash dividends since our initial pubffering in
1986. See "Price range of class A common stockiame S-16
of this prospectus supplement for more informat

New York Stock Exchange symbol WTS

The number of shares of our class A common stotletoutstanding after this offering is based omtln@ber of shares of class A common
stock outstanding as of November 25, 2003. Thisbarmdoes not include:

. an aggregate of 1,105,113 shares issuable upooisxef stock options outstanding under our stqatioa plans as of the date of this
prospectus supplement;

. an additional 1,837,710 shares available for fugest or issuance pursuant to our stock optiongyla
. 706,596 shares reserved for issuance under ourgaarant stock purchase plan;
. 600,000 shares issuable upon exercise of the unitiensi over-allotment option; and
. 7,605,224 shares reserved for issuance upon ceonasshares of our class B common stock.
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Risk factors

You should carefully consider the risk factors set forth below, aswell as the other information appearing in this prospectus supplement, the
accompanying prospectus and the documents to which we refer you, including those incorporated by reference, before making an investment in
our class A common stock.

Risk factors relating to our business.
We face intense competition and, if we are not able to respond to competition in our markets, our revenues may decrease.

Competitive pressures in our markets could adveifétct our competitive position, leading to a §ibke loss of market share or a decrea:
prices, either of which could result in decreasaenues and profits. We encounter intense commeiiti all areas of our business.
Additionally, customers for our products are atténgpto reduce the number of vendors from whiclytherchase in order to reduce the size
and diversity of their inventories and their tract&n costs. To remain competitive, we will needneest continuously in manufacturing,
marketing, customer service and support and otnilalision networks. We may not have sufficient ie®@s to continue to make such
investments and we may be unable to maintain ompedtitive position. In addition, we anticipate thsg may have to reduce the prices of
some of our products to stay competitive, potelgti@sulting in a reduction in the profit margirrfand inventory valuation of, these
products. Some of our competitors are based ingoreountries and have cost structures and pricé&sréign currencies. Accordingly,
currency fluctuations could cause our U.S. dollacgul products to be less competitive than our aitgrs' products which are priced in
other currencies.

I mplementation of our acquisition strategy may not be successful, which could affect our ability to increase our revenues or our
profitability.

One of our strategies is to increase our revenn@épeofitability and expand our markets throughuasitjons that will provide us with
complementary water-related products. We canneebiin that we will be able to identify, acquirepoofitably manage additional
companies or successfully integrate such additiooalpanies without substantial costs, delays argthoblems. Also, companies acquired
recently and in the future may not achieve revenpieditability or cash flows that justify our inggment in them. We expect to spend
significant time and effort in expanding our exigtibusinesses and identifying, completing and natidgg acquisitions. We expect to face
competition for acquisition candidates which maryitithe number of acquisition opportunities avdieto us, possibly leading to a decrease
in the rate of growth of our revenues and profitahiand may result in higher acquisition pricksaddition, acquisitions may involve a
number of special risks, including, but not limited



. adverse shc-term effects on our reported operating resi

. diversion of management's attention;
. loss of key personnel at acquired companies; and
. unanticipated management or operational problenfespal liabilities.
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Down economic cycles, particularly reduced levels of housing starts and remodeling, have an adverse effect on our revenues and operating
results.

We have experienced and expect to continue to e fluctuations in revenues and operating reslie to economic and business cycles.
The businesses of most of our customers, partigydrmbing and heating wholesalers and home imgmuent retailers, are cyclical.
Therefore, the level of our business activity hasrbcyclical, fluctuating with economic cycles. lso believe our level of business activity

is influenced by housing starts and renovationranabdeling, which are, in turn, heavily influendadmortgage interest rates, consumer debt
levels, changes in disposable income, employmenttyrand consumer confidence. If these and otlatofe.cause a material reduction in
housing and remodeling starts, our revenues arfdgveould decrease and result in a material adveffect on our financial condition and
results of operations.

Economic, political and other risks associated with international sales and operations could adversely affect our business and future
operating results.

Since we sell and manufacture our products worldwadir business is subject to risks associatedduwithg business internationally. Our
business and future operating results could be éditmy a variety of factors, including:

. trade protection measures and import or expomféitey requirements, which could increase our aafstioing business international
. potentially negative consequences from changesxitatvs, which could have an adverse impact orpoufits;

. the costs of hiring and retaining senior managerimeoverseas operations;

. difficulty in staffing and managing widespread agérns, which could reduce our productivity;

. costs of compliance with differing labor regulasoespecially in connection with restructuring ouerseas operations;

. laws of some foreign countries, which may not prbtaur intellectual property rights to the sameeexias the laws of United States;
. unexpected changes in regulatory requirements,hwhiy be costly and require significant time to lienpent; and

. political risks specific to foreign jurisdictions.

Fluctuationsin foreign exchange rates could materially affect our reported results.

We are exposed to fluctuations in foreign currenicés a significant portion of our sales and cenpairtions of our costs, assets and liabilities
are denominated in currencies other than U.S. iolipproximately 36.2% of our sales during theenimonths ended September 30, 2003
were from sales outside of the U.S. compared t2%0dor the nine months ended September 30, 2002hEmine months ended

September 30, 2003, the appreciation of the eusmagthe U.S. dollar had a positive impact onssafeapproximately $21.3 million. For the
nine months ended September 30, 2002, the appogciEtthe euro against the U.S. dollar had a pasimpact on sales of approximately
$3.5 million. For the twelve months

S-8

ended December 31, 2002, the appreciation of theagainst the U.S. dollar had a positive impacsaies of approximately $7.9 million. F
the twelve months ended December 31, 2001, theediggion of the euro against the U.S. dollar haddrerse impact on sales of
approximately $3.4 million. If our share of reverinenon-dollar denominated currencies continugacteease in future periods, exchange rate
fluctuations will likely have a greater impact ouar@esults of operations and financial conditi



There are significant risksin expanding our manufacturing operationsin China.

As part of our strategy, we are shifting a sigrificportion of our manufacturing operations to @him reduce our production costs. Due to
the outbreak of the SARS virus, some of these rehtction efforts have been delayed, and therdoearo assurance that we will not
experience additional delays. This shift will sudbja greater portion of our operations to the riskdoing business in China. The Chinese
legal system is relatively new and lacks transparewhich gives the Chinese central and local gowvemt authorities a higher degree of
control over our business in China than is custgrradeveloped economies and makes the procedstaifhing necessary regulatory apprc
in China inherently unpredictable. In addition, ivetection accorded our proprietary technology kmalv-how under the Chinese legal
system is not as strong as in the United Stateseanal result, we may lose valuable trade secnets@mpetitive advantage.

Although the Chinese government has been pursuiogoenic reform and a policy of welcoming foreigmeéstments for the past two deca
there can be no assurance that the Chinese govetrmvitlienot change its current policies in the frtepmaking continued business operations
in China difficult or unprofitable.

Reductions or interruptionsin the supply of raw materials and increases in the prices of raw materials could reduce our profit margins and
adversely impact our ability to meet our customer delivery commitments.

We require substantial amounts of raw materiatduding bronze, brass and cast iron and substhnéithlof the raw materials we require are
purchased from outside sources. The availability gices of raw materials may be subject to curtaiit or change due to, among other
things, new laws or regulations, suppliers' allmet to other purchasers, interruptions in produrchy suppliers and changes in exchange
rates and worldwide price levels. We are not culygrarty to any long-term supply agreements. @ability to obtain adequate supplies of
raw materials for our products at favorable pricest all, could have a material adverse effecvwnbusiness, financial condition or results
of operations by decreasing our profit margins lapthindering our ability to deliver products to aurstomers on a timely basis. For exam
in November 1994 one of a limited number of bragksuppliers went on strike and simultaneously eofifased metals prices increased
dramatically. The combination of these events cdaseincrease in our operating costs and adveasfdgted our financial results.

To the extent we are not successful in implementing our manufacturing restructuring plan, our results of operations and financial
condition could be adversely affected.

Our manufacturing restructuring plan, which we bege2001, was initiated to reduce our manufactudasts. If our planned manufacturing
plant consolidations in the United States
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and Europe and our production capability expansiddhina are not successful, our results of openatand financial condition could be
materially adversely affected.

If we cannot continue operating our manufacturing facilities at current or higher utilization levels, our results of operations could be
adversely affected.

The equipment and management systems necessding foperation of our manufacturing facilities magdk-down, perform poorly or fail,
resulting in fluctuations in our ability to manufare our products and to achieve manufacturingiefficies. We operate a number of
manufacturing facilities, all of which are subjéethis risk, and such fluctuations at any of thieedlities could cause an increase in our
production costs and a corresponding decreaseriprofitability. For example, in 2001 one of our mudacturing facilities was shut down for
a period of time as a result of a fire and we weriired to source products from external vendbssibstantially higher costs. We also ha
vertically-integrated manufacturing process. Eagmgent is dependent upon the prior process antiraakdown in one segment will
adversely affect all later components. Fluctuationsur production process may affect our abil@ydeliver products to our customers on a
timely basis. Our inability to meet our deliverylightions could result in a loss of our customerd aegatively impact our business, financial
condition and results of operations

If we experience delays in introducing new products or if our existing or new products do not achieve or maintain market acceptance, our
revenues and our profitability may decrease.

Failure to develop new and innovative productaustom design existing products could resulbh@lbss of existing customers to
competitors or the inability to attract new bus)esither of which may adversely affect our reven@ur industry is characterized by:

. intense competition;
. changes in specifications required by our custorapdgor plumbing codes;

. technically complex products; and



. constant improvement to existing products and ¢htotions of new product

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. The development obnewhanced products is a complex and uncertatepsorequiring the anticipation of
technological and market trends. We may experiélesgn, manufacturing, marketing or other difficgt such as an inability to attract a
sufficient number of experienced engineers, thatccdelay or prevent our development, introducttomarketing of new products or
enhancements and result in unexpected expensdsdificulties could cause us to lose business fommcustomers and could adversely
affect our competitive position; in addition, addegenses could decrease the profitability assatiatth those products that do not gain
market acceptance.

Environmental compliance costs and liabilities could increase our expenses or reduce our profitability.

Our operations and properties are subject to extesd increasingly stringent laws and regulatiahating to environmental protection,
including laws and regulations governing air enaissj water discharges, waste management and dispubworkplace safety. Such laws
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and regulations can impose substantial fines anctisas for violations and require the installatmfrcostly pollution control equipment or
operational changes to limit pollution emissiond/an decrease the likelihood of accidental hazasdulbstance releases. We also could be
required to halt one or more portions of our operet until a violation is cured. We could also ladle for the costs of property damage or
personal injury to others. Although we attempt pemate in compliance with these environmental lamesmay not succeed in this effort at all
times. The costs of curing violations or resolvergorcement actions that might be initiated by goreent authorities could be substantial.

Under certain environmental laws, the current aast pwners or operators of real property may tbedifor the costs of cleaning up
contamination, even if they did not know of or war responsible for such contamination. These kE@&s impose liability on any person
who arranges for the disposal or treatment of lthmes waste at any site. Therefore, our ownerstdpoperation of real property and our
disposal of waste could lead to liabilities underse laws.

We have incurred, and expect to continue to inoosts relating to these environmental mattersdtitan, new laws and regulations, stricter
enforcement of existing laws and regulations, tisealery of previously unknown contamination or imposition of new clean up
requirements could require us to incur additiorats or become the basis for new or increaseditiabithat could be significant.
Environmental litigation, enforcement and compliaiace inherently uncertain and we may experiergrgfgiant costs in connection with
environmental matters. For more information, seesiBess—Legal proceedings” beginning on page S-##oprospectus supplement.

Third parties may infringe our intellectual property and we may expend significant resources enforcing our rights or suffer competitive
injury.

We rely on a combination of patents, copyrightsdémarks, trade secrets, confidentiality provisemd licensing arrangements to establish
and protect our proprietary rights. We may be negfliio spend significant resources to monitor asit@ our intellectual property rights. If
we fail to successfully enforce our intellectuabperty rights, our competitive position could suff@hich could harm our operating results.
We have been limited from selling products frometn-time because of existing patents.

We face risks from product liability and other lawsuits, which may adversely affect our business.

We may be subjected to various product liabiligiris or other lawsuits, including, among others ¢that products include inadequate or
improper instructions for use or installation, wadequate warnings concerning the effects of tihedaof our products. In the event that we
do not have adequate insurance or contractual inifieation, damages from these claims would havieetgaid from our assets and could
have a material adverse effect on our results efaifpns, liquidity and financial condition. In piaular, if we settle or conclude litigation in a
quarterly or annual reporting period, there cowddalimaterial impact on our operating results fat tuarter or year. We, like other
manufacturers and distributors of products desigaambntrol and regulate fluids, face an inherésk of exposure to product liability claims
and other lawsuits in the event that the use ofpooducts results in personal injury, property dgenar business interruption to our
customers. Although we maintain strict
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quality controls and procedures, including theingsof raw materials and safety testing of selefit@idhed products, we cannot be certain
our products will be completely free from defectalddition, in certain cases, we rely on thirdpananufacturers for our products or
components of our products. Although we have prolialsility and general insurance coverage, we oalme certain that this insurance
coverage will continue to be available to us ataspbnable cost, or, if available, will be adequatover any such liabilities. For mc



information regarding certain legal proceedings, "$usiness—Legal proceedings" beginning on Pag2 &F this prospectus supplement.

The requirements of FAS 142 may result in a write-off of all or a portion of our goodwill, which would negatively impact our operating
results and financial condition.

If we are required to take an impairment chargeuogoodwill in connection with the requirementd=iiancial Accounting Standards Board
Statement of Financial Accounting Standards No."Gl@dwill and Other Intangible Assets," or FAS 148r operating results may decre
and our financial condition may be harmed. As git8mber 30, 2003, we had goodwill, net of accunedla@mortization, of $177.9 million,
22.1% of our total assets and 53.6% of our totadldtolders' equity. Under FAS 142, goodwill andnidféable intangible assets that have
indefinite useful lives are no longer amortizedlié of amortization, we were required to perfaminitial impairment review of goodwiill
and are required to perform annual impairment mesithereafter. We have concluded that no impairragisted at January 1, 2002, the time
of adoption of FAS 142 and at October 27, 2002fithe of our annual review. As required by FAS 142, will perform an annual test for
indications of goodwill impairment (or sooner ifficators exist).

Theloss of a major customer could have an adverse effect on our results of operations.

Our largest customer, The Home Depot, Inc., acaulifdr approximately $63.0 million, or 10.2%, ofrd¢atal net sales for the twelve months
ended December 31, 2002, and $59.3 million, or%lo5 our total net sales for the nine months erSigotember 30, 2003. Our second lar
customer represented approximately 3.5% of out tatlasales in 2002 and 3.6% for the nine monthiedrSeptember 30, 2003. Our
customers generally are not obligated to purchageranimum volume of products from us and are ablerminate their relationships with
us at any time. A significant reduction in ordercbange in terms from The Home Depot, Inc. coadena material adverse effect on our
future results of operations.

Certain indebtedness may limit our ability to pay dividends, incur additional debt and make acquisitions and other investments.

Our revolving credit facility and other senior itddedness contain operational and financial coveniduat restrict our ability to make
distributions to stockholders, incur additional tlabd make acquisitions and other investments snlessatisfy certain financial tests and
comply with various financial ratios. If we do mokintain compliance with these covenants, our twesicould declare a default under our
revolving credit facility and our indebtedness cbbé declared immediately due and payable. Ouityatsl comply with the provisions of our
indebtedness may be affected by changes in ecormmbigsiness conditions beyond our control.
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Risk factors associated with our class A common stk.
One of our stockholders can exercise substantial influence over our company.

As of November 25, 2003, Timothy P. Horne, a mendf@ur board of directors, beneficially owned 28.8f our outstanding shares of
class A common stock and 95.1% of our outstandirrges of class B common stock, which represeng&94 5f the total outstanding voting
power. After the 4,000,000 shares of class A comstook being offered by us are sold, Mr. Horne Wdheficially own 24.4% of our
outstanding shares of class A common stock andaoff2.8% of the total outstanding voting power.l&sg as Mr. Horne controls shares
representing at least a majority of the total ptower of our outstanding stock, Mr. Horne willddde to unilaterally determine the outcome
of all stockholder votes and other stockholders$ mét be able to affect the outcome of any stocttéol/ote.

Shares of our class A common stock eligible for public sale could adversely affect the market price of our class A common stock.

As of November 25, 2003 there were outstanding38Z57 shares of our class A common stock and 7288%hares of our class B comn
stock. All of the shares of class A common stoekfegely transferable without restriction or furthegistration under the federal securities
laws, except for any shares held by our affiliasages of which will be limited by Rule 144 undee tSecurities Act. In addition, under the
terms of a registration rights agreement with respeoutstanding shares of our class B commorkstbe holders of our class B common
stock have rights with respect to the registratibthe underlying class A common stock. Under threggstration rights, the holders of class B
common stock may require, on up to two occasidra,we register their shares for public resaleudfare eligible to use Form S-3 or a
similar short-form registration statement, the leoddof class B common stock may require that wistegtheir shares for public resale up to
two times per year. If we elect to register anyrebaf class A common stock for any public offeritige holders of class B common stock are
entitled to include shares of class A common stottkwhich such shares of class B common stock lbgagonverted in such registration.
However, we may reduce the number of shares prdpodee registered in view of market conditions. Wik pay all expenses in connection
with any registration, other than underwriting dignts and commissions. Pursuant to the exercideesé registration rights, we have
registered the resale of 1,200,000 shares of ass@ common stock on a Form S-3 shelf registratiatement, of which 618,300 shares
remain available for resale. If all of the availabégistered shares are sold into the public maihleetrading price of our class A common s!
could decline.

Our class A common stock has insignificant voting power.



Our class B common stock entitles its holders movigtes for each share and our class A common staiittes its holders to one vote per
share. As of November 25, 2003, our class B comstock constituted 27.7% of our total outstandingiown stock and 79.3% of the total
outstanding voting power and thus is able to egeraicontrolling influence over our business. Upampletion of this offering, excluding
shares issuable upon exercise of the underwritees-allotment option, class A common stock wilhstitute 75.8% of our total outstanding
common stock and 23.9% of the total outstandinghggtower.

S-13

Thetrading price of our class A common stock may be volatile.

The trading price of our class A common stock mayalatile and fluctuations in the trading priceymasult in substantial losses for
investors. The trading price of our class A comratmtk could decline or fluctuate in response tawety of factors, including, but not
limited to, our failure to meet the performancedreates of securities analysts, changes in finamsainates of our revenues and operating
results and/or buy/sell recommendations by seesrénalysts, the timing of announcements by usioc@mpetitors concerning significant
product line developments, contracts or acquisstionpublicity regarding actual or potential resut performance, fluctuation in our
quarterly operating results caused by fluctuatiomevenues and expenses, substantial sales afasg A common stock by our existing
shareholders, general stock market conditions #met @conomic or external factors.

Provisionsin our charter documents and Delaware law may prevent or delay an acquisition of us, which could decrease the value of our
class A common stock.

Our certificate of incorporation and bylaws andda¥edre law contain provisions that could make itendifficult for a third party to acquire
without the consent of our board of directors. Enpsovisions include those that:

. authorize the issuance of up to 5,000,000 sharpeetérred stock in one or more series withoubaldtolder vote;
. limit stockholders' ability to call special meets@nd
. establish advance notice requirements for nominatior election to the board of directors or foogwsing matters that can be acted

on by stockholders at stockholder meetings.

Delaware law also imposes restrictions on mergedsather business combinations between us and@dgrhof 15% or more of our
outstanding common stock.
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Use of proceeds

We estimate that the net proceeds from the sad@moélass A common stock in this offering will bgpaoximately $76.4 million, after
deducting the underwriting discounts and commissinmnd our estimated offering expenses. If the umdlers exercise the over-allotment in
full, the net proceeds from this offering will bpproximately $87.9 million. Such estimates assumeftering price of $20.26 per share
which was the last reported sale price of our chasesmmon stock on November 25, 2003 on the Newk\8iock Exchange. We will use the
net proceeds from the sale of the class A commmeksiffered in this offering to fund future acqtiisns, including approximately

$16.5 million to fund the Flowmatic acquisition,cafor general corporate purposes. Pending theagijan of the net proceeds, we expect to
invest the proceeds in investment-grade, intereatibg securities.
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Price range of class A common stock

Our class A common stock is listed on the New Y8tiick Exchange under the symbol "WTS." The follgyiable sets forth, for the periods
indicated, the high and low closing sale priceswfclass A common stock and the cash dividendsipeme paid on our common stock. There
is no trading market for shares of our class B comstock.



High Low Dividends
Fiscal Year ended December 31, 20(
1StQuarter $ 17.2C $ 11.78  $ .06
2 "dQuarter 18.1( 14.1¢ .0€
3 Quarter 16.3( 11.7¢ .0€
4™ Quarter 15.4( 12.7¢ .0€
Fiscal Year ended December 31, 20(
1 StQuarter $ 17.2:  $ 1382 $ .0€
2 "dQuarter 20.0( 16.0¢ .0€
3" Quarter 20.12 15.82 .0€
4™ Quarter 18.3( 14.8( .0€
Fiscal Year ending December 31, 2003
1StQuarter $ 16.78 $ 135 % .06
2"dQuarter 19.0¢ 15.4¢ .0€
3" Quarter 19.5¢ 17.21 .0€
4™ Quarter (through November 25, 2003) 20.2¢ 17.4¢ .07

On November 25, 2003, the last reported sale pficair class A common stock on the New York Stogkhange was $20.26 per share. As
of November 25, 2003, there were 19,858,257 sharesr class A common stock outstanding and weltgadholders of record of our clas:
common stock. A significant number of our sharestald by brokers and other institutions on beb&tfur stockholders and we believe that
the number of beneficial shareholders of our chasemmon stock was approximately 2,598 as of Oat@de 2003. The number of record
holders of our class B common stock as of Noverdbe2003 was 11.

We have paid dividends since our initial publicenfiig in 1986. We currently intend to declare aag gividends on a regular basis. Howe
the payment and amount of future dividends is etdikcretion of our board of directors and will degd on future earnings, capital
requirements, our general financial condition, gahleusiness conditions and other factors. In @mtdithe terms of our revolving credit
facility contain certain conditions and provisidhat restrict our ability to pay dividends.
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Selected consolidated financial data

You should read the following selected consoliddieancial data in conjunction with our consolidhfenancial statements and notes and the
other information contained in or incorporated bference into this prospectus supplement and tengmanying prospectus. The selected
consolidated balance sheet data as of Decemb@08(, 2001 and 2002 and the selected consolideaesheent of operations data for the
years ended December 31, 2000, 2001 and 2002 leavederived from our consolidated financial stateméhat have been audited

KPMG LLP, independent auditors, and are incorparétereference into this prospectus supplement.sehected consolidated statement of
operations data for the nine month periods endgteSwer 30, 2002 and 2003 and the selected coasadithalance sheet data as of
September 30, 2002 and 2003 are derived from utezlidonsolidated financial statements incorporateceference into this prospectus
supplement. The unaudited consolidated financiégtents for the nine month periods have been prémm a basis consistent with our
audited consolidated financial statements andiéropinion of management, include all adjustmergssisting only of normal recurring
adjustments, necessary for a fair presentatioruotonsolidated financial position and consolidatsults of operations for these periods.
consolidated results of operations for the nine tm®ended September 30, 2003 are not necessatitative of results for the year ending
December 31, 2003 or any future period.

When you read this selected financial data, inpartant that you also read the historical finahsiatements and related notes incorporated
by reference into this prospectus supplement amétcompanying prospectus, as well as the sedtithiisqrospectus supplement entitled
"Management's discussion and analysis of finamdatition and results of operations.” The histdnieaults are not necessarily indicative of
future results.

Nine Months Ended
Twelve Months Ended December 31, September 30,

(in thousands, except per share date 200c 20011 2002(2 2002(3 2003(4



(unaudited)

Statement of Operations Data:

Net sales $ 516,10( $ 548,94( $ 615,52t $ 454,63t $ 514,71
Income from continuing operatiol 31,17: 26,55¢ 32,62 25,46: 26,63¢
Income/(loss) from discontinued operations, ne

taxes (7,170 — — — (3,019
Net income 24,00 26,55¢ 32,62: 25,46: 23,62
Income per share from continuing operations—

diluted 1.1% 0.9¢ 1.21 0.9¢ 0.97
Income/(loss) per share from discontinued

operation—diluted (0.27) — — — (0.11)
Net income per sha—diluted 0.9C 0.9¢ 1.21 0.9 0.8¢
Cash dividends declared per sh $ 0.26¢ $ 0.24C $ 0.24C $ 0.18C $ 0.18(

Balance Sheet Data:
(in thousands)

Total asset $ 482,02 $ 520,47( $ 634,51 $ 631,42: $ 804,28

Long-term debt, net of current portic $ 105,377 $ 123,21. $ 56,27¢ $ 159,97¢ $  189,20:
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1) For the fiscal year ended December 31, 2001, menie includes the following pre-tax costs: restitiog and other costs of $1,454,000; inventory ather asset write-downs of

$4,300,000; and $77,000 of other related chargles.after-tax cost of these items was $3,593,000.

@ For the fiscal year ended December 31, 2002, wehire includes the following pre-tax costs: restitiog and other costs of $638,000; inventory argtoasset write-downs of
$2,491,000; and $960,000 of other related chaifjes.after-tax cost of these items was $2,552,000.

@) For the nine months ended September 30, 2002neetrie includes the following pre-tax costs: redtiing and other costs of $218,000; inventory atittpasset writelowns o
$1,253,000; and $860,000 of other related chaffes.after-tax cost of these items was $1,430,000.

4) For the nine months ended September 30, 2003noetrie includes the following pre-tax costs: redtrting and other costs of $114,000; inventory atheépasset writelowns o
$458,000; and $455,000 of other related charges.after-tax cost of these items was $640,000.
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Management's discussion and analysis of
financial condition and results of operations

Overview

For more than 125 years, Watts Water Technologisdesigned and manufactured products that pratmeiomfort and safety of people
and the quality and conservation of water use mroercial, residential and light industrial applioas. Our growth objectives are to increase
sales and earnings by growing sales within existiagkets, expanding into new markets, making seteatquisitions and reducing
manufacturing costs.

We operate on a 52-week fiscal year ending on Dbeeil. The nine month data contained in this Mamant's discussion and analysis
reflects the results of operations for the 39-weekod ended on the Sunday nearest SeptembertB@ ofspective year, but are presented as
of September 30 for convenience.

Recent developments

On November 25, 2003, we entered into an agreetoextquire substantially all of the assets of Fl@atimSystems, Inc., or Flowmatic,
located in Dunnellon, Florida, for $16.5 milliondash. Flowmatic designs and distributes reversesis components and filtration
equipment. The acquisition will expand our filtmatiproduct offering and broaden our distributiopatzlities. We expect to complete the
acquisition in January 2004.

On November 4, 2003, we declared a cash dividei®l0df per share, payable December 12, 2003 totstidezs of record as of the close of
business on December 1, 2003. This dividend reptesa increase of $.01 per share over the divelead in our previous 10 fiscal quart



In October 2003, we changed our name from Wattsdiiks, Inc. to Watts Water Technologies, Inantwe accurately reflect our strategic
focus on providing solutions to our customers' whtesed needs.

Acquisitions

On July 30, 2003, a wholly-owned subsidiary of thenpany acquired Giuliani Anello, located in Cefferrara) Bologna, Italy, for
approximately $10.6 million in cash net of acquicagh of $1.4 million. Giuliani Anello manufacturasd distributes valves and filters
utilized in heating applications including strairfiéters, solenoid valves, flow stop valves, stasd steel water filter elements and steam
cleaning filters.

On April 18, 2003, a wholly-owned subsidiary of t@mpany acquired Martin Orgee UK Ltd, or Marting®e, located in Kidderminster,
West Midlands, United Kingdom for approximately @million in cash. Martin Orgee distributes a limfeplumbing and heating products to
the wholesale, commercial and OEM markets in thigeddrKingdom and Southern Ireland. Martin Orge® @ssembles pumping groups for
under-floor radiant heat systems.

On July 29, 2002, a wholly-owned subsidiary of teenpany acquired F&R, located in Neuenburg am Ri@ammany, for approximately
$2.3 million in cash less assumed net debt of $0li&n. F&R manufactures and distributes a linegafiges predominately to the French and
German OEM markets.
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On July 15, 2002, a wholly-owned subsidiary of thenpany acquired ADEV, located in Rosieres, Framzkits closely affiliated distributor,
E.K. Eminent A.B., or Eminent, located in Gotherdfyusweden for approximately $12.9 million in casssl assumed net debt of $3.5 million.
ADEV also has a low cost manufacturing facilitydéed in Tunisia. ADEV manufactures and distribuglestronic systems predominantly to
the OEM market. Their product lines include thertatssand controls for heating, ventilation andcainditioning, control systems for
hydronic and electric floor warming systems, andtaas for other residential applications. Emindistributes electronic controls, mechan
thermostats and other electric control related petalthroughout the European Nordic countries.

On May 9, 2002, a wholly-owned subsidiary of thenpany acquired Hunter Innovations of Sacramenttfd@aia for $25.0 million, of
which approximately $10.0 million was paid in cadtihe closing and the balance in interest bearatgs, payable in equal annual
installments through 2006. Hunter Innovations wasfled in 1995 and has developed a line of largkfloav prevention devices that
represent a significant advance in technology. ifi@oved product features that are important toahekflow prevention markets include
lighter weight, more compact design, better flovaratteristics, improved serviceability and multiphed-connection and shutoff valve
options.

On March 5, 2002, we entered into a joint ventuith @heng Guan, located in Taizhou, Zhejiang Prowiaf the People's Republic of China.
Cheng Guan is a manufacturer of a variety of plunglgroducts sold both into the Chinese domestiketand export markets. Its product
lines were contributed to the joint venture andude hose, hose connectors, multi-layer tubingstaihless steel braided hose. The joint
venture is owned 60% by us and 40% by our Chinastagr. We have invested $8.0 million to obtais 0% interest.

The acquisitions above have been accounted fazinglthe purchase method of accounting. Thefprma results have not been displayec
the combined results of acquired companies arsigoificant to our consolidated financial positionresults of operation.

Results of operations
Nine months ended September 30, 2003 compared tmaimonths ended September 30, 2002

Net Sales.  Net sales for the nine months ended Septenthe2@®3 increased $60,077,000 (13.2%) to $514,003;0mpared to
$454,636,000 for the same period in 2002. The as&en net sales is attributable to the following:

(dollars in thousands)

Internal Growtr $ 15,52¢ 3.4%
Acquisitions 20,987 4.6%
Foreign Exchang 23,56¢ 5.2%

Total Change $ 60,07" 13.2%




The increase in net sales from internal growthrimarily attributable to increased units saleshia DIY market in North America and
increased unit sales in the OEM market in Euroje growth in net sales from acquired businessesdgo the inclusion of the net sales of
Cheng Guan, our most recent China joint venturéghwve established on March 5, 2002; ADEV and Eminacquired on July 15, 2002;
F&R, acquired on July 29, 2002; Martin Orgee acegiion April 18, 2003; and Giuliani Anello acquired July 30, 2003. The favorable
impact of foreign
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exchange is due primarily to the euro and the Canadbllar appreciating against the U.S. dollar pared to the same period in 2002. We
cannot predict whether the euro or the Canadialardwill continue to appreciate against the U.Slatdan future periods or whether future
foreign exchange rate fluctuations will have a prosior negative impact on our net sales.

We monitor our net sales in three geographical segen North America, Europe and Asia. As outlinetbtw, North America, Europe and
Asia accounted for 68.4%, 29.0% and 2.6% of netssakspectively, in the nine months ended Septe8he003, compared to 74.3%,
22.4% and 3.3% of net sales, respectively, in the months ended September 30, 2002:

Nine Months Ended

September 30,
(in thousands) 200z 200z Change
North America $ 352,11¢ % 337,69 $ 14,42¢
Europe 149,10¢ 102,00t 47,10:¢
Asia 13,48¢ 14,937 (1,452
Total $ 514,71 $ 454,63t $ 60,077

The increase in net sales in North America is duedreased unit shipments in the DIY market. Throggéase in net sales in Europe is
primarily due to the ADEV, Eminent, F&R, Martin Grg and Giuliani Anello acquisitions, increased shipments in the OEM market, and
the appreciation of the euro against the U.S. ddllae decrease in net sales in Asia is primauilg th decreased unit shipments in the
domestic Chinese market and the adjustment of $R0 made in the second quarter of 2003 for presiyorecorded sales at our TWT joint
venture in Tianjin, as partially offset by the imsion of our Cheng Guan joint venture which we ldi&hed on March 5, 2002.

Gross profit. ~ Gross profit for the nine months ended SepterBBe2003 increased $18,484,000 (11.9%) to $123000 from

$155,218,000 for the comparable period last yedrdmtreased as a percentage of net sales to 3®#¥34.1%. We charged $913,000 and
$1,873,000 of costs associated with our manufagyuestructuring plan to cost of sales for the mmanths ended September 30, 2003 and
2002, respectively. The gross profit increase iimarily attributable to improved manufacturing ef@incies and increased sales volume in
both North America and Europe, the inclusion ofghass profit of acquired companies and the apatieci of the euro and Canadian dollar
against the U.S. dollar partially offset by invemtavrite-downs, increased sales rebates and returns andnethadjustments at our TWT jo
venture located in Tianjin, China, and start-upt€asd under absorbed manufacturing costs duelébag in production at our new
manufacturing plant in China. The gross profit patage decrease is primarily due to inventory wdiens and other net adjustments at our
TWT joint venture located in Tianjin, China, andrsup costs and under absorbed manufacturing costedudelay in production at our n
wholly-owned manufacturing plant in China.

Sdling, general and administrative expense.  Selling, general and administrative expensesifte months ended September 30, 2003
increased $13,464,000 (12.3%) to $123,361,000 coedpta $109,897,000 for the same period in 2005 ifitrease is attributable to the
appreciation of the euro and Canadian dollar agé#wesU.S. dollar compared to the prior
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period, the inclusion of selling, general and adstiative expenses of acquired companies and aease in professional fees and pension
and product liability expenses.

Restructuring expense.  Restructuring expense for the nine months eg#grdember 30, 2003 was $114,000 compared to X180 the
nine months ended September 30, 2002. Restructexipgnse is for severance costs associated witmanufacturing restructuring pla



Operatingincome.  Operating income for the nine months endedeepér 30, 2003 increased $5,124,000 (11.4%) td283000
compared to $45,103,000 for the same period in 2@2to increased gross profit, partially offsefitgreased selling, general and
administrative expenses. The manufacturing restring plan costs reduced operating income by $10i7and $2,091,000 in the nine
months ending September 30, 2003 and 2002, regphcti

Our operating income/(loss) by segment for the mioaths ended September 30, 2003, and 2002 wadi@sd:

Nine Months Ended

September 30,
(in thousands) 200z 200z Change
North America $ 50,70¢ $ 43,87¢ $ 6,82¢
Europe 15,62 10,41+ 5,20¢
Asia (2,859 742 (3,59¢)
Corporate (13,246 (9,929 (3,319
Total $ 50,227 $ 45,10 $ 5,12¢

The increase in operating income in North Amergcprimarily due to increased sales volume and redifactory overhead spending offset
increased pension and worker's compensation exp€&hsencreased operating income in Europe is piiyndue to increased sales volume,
the euro appreciating against the U.S. dollar aadriclusion of operating earnings of acquired canigs. The decrease in operating income
in China is due to inventory write-downs and other adjustments at our TWT joint venture and urdbsiorbed manufacturing costs due to a
delay in production and start up costs associatddour new wholly-owned manufacturing plant in @&i Corporate expenses are primarily
for compensation expense, professional fees, inudgal and audit expenses, product and geriakality insurances. The increase in
corporate expenses is primarily due to increasetkgpsional fees and product liability and pensixpetises. See—"Application of critical
accounting policies and key estimates" on pensipe@se.

Interest expense.  Interest expense increased $1,987,000 (30.2%bkinine months ended September 30, 2003 to $88® compared to
$6,576,000 for the same period in 2002, primanlg tb the inclusion of the $125,000,000 senior iatkich we issued on May 15, 2003. On
December 1, 2003 we will repay in full our $75,001) 82/ 8 % notes and expect that future interest expensel@grease as a result. On
September 1, 2001, we entered into an interessvaa@ with respect to our $75,000,008/8 % notes due December 2003. The swap
converted the interest from fixed to floating. Onglist 5, 2002, we sold the swap and received $2)8@5n cash. In the nine months ended
September 30, 2003, we reduced interest

S-22

expense by $1,179,000 by amortizing the adjustiteetfite fair value. In the nine months ended Sepe&zr8b, 2002, we reduced interest
expense by $1,318,000 for the effectiveness oftvep. The amortization of the swap will be complaipon repayment of the $75,000,000 8
3/ 8% notes. On July 1, 2003, we entered into an isteete swap for a notional amount of 25,000,000 eutstanding on our revolving
credit facility. We swapped the variable rate frthra revolving credit facility, which is three morfURIBOR plus 0.7%, for a fixed rate of
2.33%.

Incometaxes. Our effective tax rate for continuing operatidar the nine months ended September 30, 2008ased to 38.0% from 34.7
for the nine months ended September 30, 2002.drease is primarily due to losses in China forolvhive have not received a tax benefit in
accordance with FAS 109 and because certain ofbimese entities are in a tax holiday under Chitesewhich allows certain newly
formed companies to pay no, or a reduced amoutmadme tax for a certain period of time.

Income from continuing operations.  Income from continuing operations for the ninenths ended September 30, 2003 increased $1,D
(4.6%) to $26,635,000, or $0.97 per common shampared to $25,462,000 or $0.94 per common sharéhé nine months ended
September 30, 2002, in each case, on a diluted.b&s2 appreciation of the euro against the U.Barde@sulted in a positive impact on
income from continuing operations of $0.05 per sHar the nine months ended September 30, 2003 @d o the comparable period in
2002. We cannot predict whether the euro will caungito appreciate against the U.S. dollar in fupeméods or whether future foreign
exchange rate fluctuations will have a positiveegative impact on our net income.

Loss from discontinued operations.  We recorded a charge net of tax to discontirapatations for the nine months ended September 30,
2003 of $3,014,000, or ($0.11) per common shara dituted basis. The charge is primarily attribleab legal expenses associated with the
litigation involving the James Jones Company. Ve aécorded a charge in the second quarter of 2@fButed to payments to be made to
the selling shareholders of the James Jones Compasyant to our original purchase agreerr



Twelve months ended December 31, 2002 compared weive months ended December 31, 2001

Net sales.  Net sales for the twelve months ended Dece®be2002 increased $66,586,000 (12.1%) to $61508P6;ompared to
$548,940,000 for the same period in 2001. The as®én net sales is attributable to the following:

(dollars in thousands)

Internal Growtr $ 11,77 2.1%
Acquisitions 47,08( 8.6%
Foreign Exchang 7,73 1.4%
Total Change $ 66,58¢ 12.1%

The increase in net sales from internal growttriimarily attributable to increased unit sales ia tho-it-yourself (DIY) market in North
America. The growth in net sales from acquired hesses is due to the inclusion of the net sales Rowers Process Controls of Skokie,
lllinois, acquired on September 28, 2001; Premid?tmenix, Arizona, acquired on June 13, 2001; Fiofidilan, Italy, acquired on June 1,
2001; Cheng Guan, our joint venture, which we
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established on March 5, 2002; ADEV and Eminentuaed on July 15, 2002; and F&R acquired on JulyZ®2. The increase in foreign
exchange is due primarily to the euro appreciatigginst the U.S. dollar compared to the same pérndgd01l.

We monitor our net sales in three geographical segen North America, Europe and Asia. As outlinetbtv, North America, Europe and
Asia accounted for 73.1%, 23.7% and 3.2% of netssabspectively, in the twelve months ended Deeerdb, 2002 compared to 75.7%,
22.1%, and 2.2%, respectively, in the twelve moetided in December 31, 2001.

Our net sales in each of these geographic segrfaritse twelve months ended December 31, 2002 a0d @ere as follows:

Twelve Months Ended
December 31,

(in thousands) 200z 2001 Change
North America $ 450,23 $ 415,68¢ $ 34,54«
Europe 145,62¢ 121,22¢ 24.,40:
Asia 19,66¢ 12,02¢ 7,641
Total $ 615,52t $ 548,94( $ 66,58¢

The increase in net sales in North America is dutae inclusion of Powers Process Controls and Rrems well as increased unit sales to
DIY market. The increase in net sales in Europhuis to the inclusion of Fimet, ADEV, Eminent and®&nd the appreciation of the euro
against the U.S. dollar. The increase in net dalésia is primarily due to the inclusion of our &@hGuan joint venture.

Gross profit.  Gross profit for the twelve months ended Decein®i, 2002 increased $25,188,000 (13.7%) frontdimeparable prior year
period and increased as a percentage of net 8aB39% from 33.4%. We charged $2,907,000 and 840PB of costs associated with our
manufacturing restructuring plan to cost of sae8002 and 2001, respectively. Excluding the cesbeiated with the manufacturing
restructuring plan in 2002 and 2001, gross profitild have increased $23,842,000 (12.7%) and woaNe increased as a percentage of net
sales to 34.4% from 34.2%.

Sdlling, general and administrative expenses.  Selling, general and administrative expenseased $18,758,000 (14.2%) to $150,553,000
from $131,795,000 for the comparable prior yearquefThis increase is attributable to the inclustbithe selling, general and administrative
expenses of acquired companies, an increase to#tef product and general liability insurance adchinistrative start-up costs associated
with our new manufacturing plant in China. We a@olpFinancial Accounting Standards Board StatementlM2 "Goodwill and Other
Intangibles" (FAS 142) on January 1, 2002, and mtingly did not record any goodwill amortizatiorr fiscal 2002. We recorded goodw



amortization of $3,220,000 as part of our selliggneral and administrative expenses for fiscal 2001

Restructuring and other charges.  Restructuring and other charges for the tweteaths ended December 31, 2002 decreased $816,000
(56.1%) to $638,000 compared to $1,454,000 fosstme period in 2001. These costs are primarilgéoerance costs. The costs related to
the twelve months ended December 31, 2002 wera4f@mployees, 12 of which have been
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terminated as of December 31, 2002, compared todsis related to December 31, 2001 which weré4oemployees, all of which have be
terminated as of December 31, 2002.

Operating income.  Operating income for the twelve months endedebeer 31, 2002 increased $7,246,000 (14.4%) t¢6257000
compared to $50,283,000 for the same period in 20@1to increased gross profit and the cessatigoadwill amortization, partially offset
by increased other selling, general and adminigg@&xpenses. Operating income by segment fomiblvé months ended December 31, 2
and 2001 was as follows:

Twelve Months Ended
December 31,

(in thousands) 200z 2001 Change
North America $ 57,26¢ $ 47,34¢ $ 9,92(
Europe 13,103 11,25¢ 1,851
Asia (230 1,365 (1,595
Corporate (12,619 (9,68¢) (2,930
Total $ 57,52¢ $ 50,28: $ 7,24¢

The increase in North America is due to increagedgyprofit, primarily due to the inclusion of openg results of acquired companies
partially offset by increased premiums for prodaretl general liability insurance. The increase iroRa is due to the inclusion of the
operating results of acquired companies and the a&ppreciating against the U.S. dollar compardtieqrior year. The decrease in China is
primarily due to increased bad debt and warranpeese. Corporate expenses are primarily for conghensexpense, professional fees,
including legal and audit expenses and productiifialand general liability insurances. The increas corporate expenses is primarily due to
increased legal and audit expenses and adminigrsiiart-up costs associated with our new manufiagtplant in China.

Interest expense.  Interest expense for the twelve months endezkidber 31, 2002 decreased $730,000 (7.7%) to $8@@2ompared to
$9,422,000 for the same period in 2001, primanlg tb lower interest rates on variable rate indéies and capitalized construction period
interest on our startup manufacturing plant in @hartially offset by the increased levels of daburred to fund acquisitions. On
September 1, 2001, we entered into an interestveag with respect to our $75,000,000/8 % notes due December 2003. The swap
converted the interest from fixed to floating. Onglist 5, 2002, we sold the swap and received $2)8@5n cash. Interest expense for the
twelve months ended December 31, 2002 has beeneédhy $1,711,000 from the benefit of the swap evhidtive and by the amortization of
the adjustment to the fair value subsequent teafe of the swap.

Incometaxes. Our effective tax rate for continuing operatidor the twelve months ended December 31, 20@2e&sed to 35.0% from
33.9% for the comparable prior year period. Thedase is primarily due to a change in our earniniysto jurisdictions with higher tax rates.
Also in 2001, the costs for the manufacturing restrring plan were recorded in tax jurisdictionshatax rates higher than our effective rate,
which caused the overall effective rate for 200bdédower than would normally be expected. Exclgdhme impact of the after-tax
manufacturing costs and goodwill amortization ithb2002 and 2001, the effective tax rate would hageeased to 35.2% from 32.2%.
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Net income from continuing operations.  Net income from continuing operations for tivelive months ended December 31, 2002 increased
$6,066,000 (22.8%) to $32,622,000, or $1.21 permomshare compared to $26,556,000, or $0.99 pemwonshare, for the twelve months
ended December 31, 2001 on a diluted basis.

Twelve months ended December 31, 2001 compared weilve months ended December 31, 20!



Net sales.  Net sales for the twelve months ended Decei®be?001 increased $32,840,000 (6.4%) to $548,880;0mpared to
$516,100,000 for the same period in 2000. The as@en net sales is attributable to the following:

(dollars in thousands)

Internal Growt $ (12,769 (2.4)%
Acquisitions 50,20: 9.7%
Foreign Exchang (4,599 (0.9)%
Total Change $ 32,84( 6.4%

The decrease in net sales from internal growtlttigatable to decreased unit sales to North Anagriand European plumbing and heating
wholesalers resulting from the continued weakneske North American plumbing market and the weekieBuropean economy. These
decreases were partially offset by increased atdissn the DIY market. The growth in net salesfracquired businesses is due to the
inclusion of the net sales from Powers ProcessrBlsndf Skokie, lllinois, acquired on September 2801, Premier of Phoenix, Arizona,
acquired on June 13, 2001, Fimet of Milan, Italyg@ired on June 1, 2001, Dumser Metallbau GmbH & K& of Landau, Germany,
acquired on January 5, 2001, the business acqiuoedChiles Power Supply and Bask, LLC of SprinlgfiMissouri, now doing business as
Watts Radiant, acquired on August 30, 2000, and fdic€y, Inc. of Santa Ana, California, doing businas Spacemaker, acquired on

May 12, 2000. The decrease in foreign exchangaéspdimarily to the devaluation of the euro agathstU.S. dollar compared to the same
period in 2000.
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We monitor our net sales in three geographical segen North America, Europe and Asia. As outlinetbtw, North America, Europe and

Asia accounted for 75.7%, 22.1% and 2.2% of n&ssakspectively, in the twelve months ended Deeerdb, 2001 compared to 77.6%,

20.0%, and 2.4%, respectively, in the twelve moethded December 31, 2000. Our net sales in eattiesé geographic segments for the
twelve months ended December 31, 2001 and 2000 agsfiedlows:

Twelve Months Ended
December 31,

(in thousands) 2001 200c Change
North America $ 415,68¢ $ 400,38: $ 15,30¢
Europe 121,22¢ 103,08! 18,14:
Asia 12,02: 12,63 (60¢)
Total $ 548,94( $ 516,10( $ 32,84(

The increase in net sales in North America is duie inclusion of Powers Process Controls, Prerfatts Radiant, and Spacemaker
acquisitions, as well as increased unit salesadilty market, partially offset by decreased uniesdo plumbing and heating wholesalers.
increase in net sales in Europe is due to the simtuof Fimet and Dumser, partially offset by dexsed unit sales to European plumbing and
heating wholesalers and the euro's devaluatiomagtdie U.S. dollar.

Grossprofit.  Gross profit for the twelve months ended Decenddi, 2001 decreased $1,772,000 (1.0%) from thepacable prior year
period and decreased as a percentage of net sd@l8486 from 35.9%. We charged $4,253,000 of casdsciated with our manufacturing
restructuring plan to cost of sales. Excluding ¢hesmnufacturing restructuring costs, the grossitprafuld have increased $2,481,000 and
declined as a percentage of sales to 34.2% froB%@5This decreased percentage is primarily attaitletto an unfavorable sales mix caused
by the decreased sales to plumbing and heatingesalars as well as the inclusion of the gross mafjacquired companies, which operated
at a lower gross margin than the remainder of ogirtess.

Selling, general and administrative expense.  Selling, general and administrative expenseeased $6,478,000 (5.2%) to $131,795,000
$125,317,000 for the comparable prior year pefidds increase is attributable to the inclusiontef selling, general and administrative
expenses of acquired companies, partially offsehbylower exchange rate of the euro relative ¢oUtss. dollar and reduced spending levels.

Restructuring and other charges.  Restructuring and other charges are primaelyesance and related costs in the current yedr4f



employees, 13 of which were terminated as of Deezr@h, 2001.

Operating Income.  Operating income for the twelve months endeddb@er 31, 2001 decreased $9,704,000 (16.2%) t@&5000
compared to the same period in 2000 due to
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reduced gross profit and manufacturing restructuciosts. Operating income by segment for the tweloaths ended December 31, 2001 and
2000 was as follows:

Twelve Months Ended
December 31,

(in thousands) 2001 200C Change
North America $ 47,34¢ % 55,66 $ (8,315
Europe 11,25¢ 13,22t (1,969
Asia 1,365 882 48¢
Corporate (9,689 (9,787) 97
Total $ 50,28: $ 59,987 $ (9,709

The decrease in both North American and Europearatipng income is due to decreased unit salesutalghg and heating wholesalers and
manufacturing restructuring plan costs. These dase®were partially offset by the operating easofgacquired companies. The increase in
China is primarily due to decreased bad debt exgduas to the stabilization of the accounts recdévaing in the domestic Chinese market.
Corporate expenses are primarily for compensatipemrse, professional fees, including legal andtaxgienses, product liability and general
liability insurances.

Interest expense.  Interest expense for the twelve months endexb®éer 31, 2001 decreased $475,000 (4.8%) to $9@@2ompared to
$9,897,000 for the same period in 2000, primarilg tb lower interest rates on variable rate indites, partially offset by the increased
levels of debt incurred for acquisitions. On Septend, 2001, we entered into an interest rate swiprespect to our $75,000,006 8s %
notes due December 2003. The swap converted thieattfrom fixed to floating and reduced our ins¢expense by $641,000 during 2001.

Incometaxes. Our effective tax rate for continuing operatiatecreased to 33.9% from 36.7% for the compagaiie year period. The
decrease is primarily due to statutory rate reduastiaffecting income tax in Canada and other tarrphg opportunities. The costs for the
manufacturing restructuring plan were recordedinjtirisdictions with tax rates higher than the efiective rate, which lowered the overall
effective rate for fiscal 2001.

Net income from continuing operations.  Net income from continuing operations for thvelive months ended December 31, 2001 decreasec
$4,615,000 (14.8%) to $26,556,000, or $0.99 perrmomshare, compared to $31,171,000, or $1.17 pemmm share for the twelve months
ended December 31, 2000 on a diluted basis. Onaf tex basis, the manufacturing restructuringipdasts accounted for $0.13 per share of
this reduction.

Discontinued Operations.  For the twelve months ended December 31, 26i80pntinued operations reported a net loss of &7QDO, or
$0.27 per share, on a diluted basis. We did natrceany costs associated with discontinued operafior the twelve months ended
December 31, 2001 or 2002.

Liquidity and capital resources

During the nine-month period ended September 303 2@e generated $8,535,000 of cash from continopegations. Our cash provided by
earnings before depreciation was partially
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offset by increased inventories and accounts rab&in both North America and Europe and pensaiributions in the nir-month perioc



ended September 30, 2003. The increase in invemadyprth America is primarily due to planned inases in imported raw materials and
finished goods, as well as an increase in inverttmsupport increased retail business. The incrisaiseentory in Europe is primarily due to
safety stock growth to cover planned distributielocations and to support the delivery requiremeftie OEM customers in Europe. The
increase in accounts receivable is due to incresaled volume in Europe, which typically has longgyment terms, and increased sales
volume in North America.

We spent $14,067,000 on capital equipment for the months ended September 30, 2003. Capital expessiwere primarily for
manufacturing machinery and equipment as part pbogoing commitment to improve our manufacturiagabilities. Our capital
expenditure budget for the twelve months endingeldzer 31, 2003 is $18,000,000. The two largest compts of this budget are for a
building to be added to our Cheng Guan joint venfacility in Taizhou, China and for additional rhawery and equipment for our wholly-
owned manufacturing plant in Tianjin, China. We &#&1,940,000 as a net asset held for sale forilgyfdabat was closed as part of our
manufacturing restructuring plan. We are curreatfively marketing the building and expect to usefroceeds of the sale for future capital
expenditures.

On January 29, 2003, we invested an additiona4®30@O0 in our Cheng Guan joint venture. Prior f8 ffayment, we had invested
approximately $5,000,000. This joint venture is ed©0% by us and 40% by our Chinese partner. litiaddon April 18, 2003, we invested
approximately $1,600,000 to acquire Martin Orgee lUikited, and on July 30, 2003, we invested apprmtely $10,600,000, which is net of
acquired cash of $1,400,000, to acquire GiuliarelhnS.r.1.

On May 15, 2003, we completed a private placeme#iia5,000,000 of senior unsecured notes consistii$$0,000,000 principal amount of
4.87% Senior Notes due 2010 and $75,000,000 pahamount of 5.47% Senior Notes due 2013. We usedét proceeds from the private
placement to purchase treasury securities whicexgect to use to repay our $75,000,000 principaiarhof 82/ 8% Notes due

December 2003. Additional net proceeds were useepay approximately $32,000,000 outstanding underevolving credit facility. The
balance of the net proceeds will be used for géwerporate purposes. The payment of interest erséimior unsecured notes is due semi-
annually on May 1%'and November 1% of each year. The senior unsecured notes wereddsu@/atts Water Technologies, Inc. and are
subordinated to our revolving credit facility, whits at the subsidiary level. The senior unsecads allow us to have (i) debt senior to the
new notes in an amount up to $150,000,000 plus B8tiostockholders' equity and (ii) detsri passu or junior to the senior unsecured notes
to the extent we maintain compliance with a 2.00.a9 fixed charge coverage ratio. The notes irckgrepayment provision which might
require a make-whole payment to the note holdersh ayment is dependent upon the level of theesfe treasuries. The notes include
other customary terms and conditions, includingévef default.

On February 28, 2002, we entered into a revolvireglit facility with a syndicate of banks, as amahdhe revolving credit facility. The
revolving credit facility provides for borrowing$ op to $150,000,000 (U.S.), which includes a $@6,000 tranche for euro-based
borrowings, and matures in February 2005. The reéwvglcredit facility is being used to support oggaisition program, working capital
requirements and for general corporate purposesf As
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September 30, 2003, long-term debt included $530@0outstanding on the revolving credit facilibr Buro-based borrowings and no
amounts were outstanding for U.S. dollar borrowings

Effective July 1, 2003, we entered into an interatt swap for a notional amount of 25,000,000 eurtstanding on our revolving credit
facility. We swapped the variable rate from theoteing credit facility which is three month EURIBQ#us 0.7% for a fixed rate of 2.33%.
The term of the swap is two years. We have desigihthie swap as a hedging instrument using theftagmethod. The swap hedges the
cash flows associated with interest payments offirste?5,000,000 euro of our revolving credit fdgi We mark to market the changes in
value of the swap through other comprehensive ircom

Outstanding indebtedness under the revolving cfadility bears interest at one of three custonratgs plus a margin of 100 basis points,
depending on the applicable base rate and our taiimd). The average interest rate for borrowingdenrthe revolving credit facility was
approximately 2.8% at September 30, 2003. The vawplcredit facility includes operational and firtgad covenants customary for facilities
of this type, including, among others, restrictiomsadditional indebtedness, liens and investmamismaintenance of certain leverage ratios.
As of September 30, 2003, we were in complianch alitcovenants related to the revolving creditliigc

During the nine-month period ended September 303 2@e received $3,139,000 in cash as an indenatiic payment for costs we incurred
in the James Jones case. This cash has been rkearddiability at September 30, 2003. We alseived $1,760,000 in cash for
reimbursement of defense costs related to the Jdomes case. On September 2, 2003 we paid $11000&ting to a settlement agreement
in the James Jones case. See "Business—Legal Binggefor more information regarding the James3arase.

Working capital (defined as current assets lesseatitiabilities) as of September 30, 2003 was $220,000 compared to $71,384,000 as of
December 31, 2002. This increase is primarily duié funds received from the $125,000,000 pripéeement and an increase in accounts
receivable and inventory. The ratio of current esgecurrent liabilities was 1.9 to 1 as of SefdienB0, 2003 compared to 1.3 to 1 as of
December 31, 2002. Cash and cash equivalents \88r6198,000 as of September 30, 2003 compared t@%3,000 as of December :



2002. Restricted treasury securities of $78,016&006f September 30, 2003 are required for theyrapat of principal of, and interest on, «

$75,000,000 &/ 8% notes due December 1, 2003. Our total debt isetkto $277,541,000 as of September 30, 2003 f88,887,000 as
December 31, 2002 primarily due to our $125,000 fd@ate placement.

We anticipate that available funds from currentraiens and other sources of liquidity will be sti#nt to meet current operating
requirements and anticipated capital expendituoeatfleast the next 12 months. However, we mag @aconsider external sources of
financing for any large future acquisitions.
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Our long-term contractual obligations as of Septend®, 2003 are presented in the following table:

Payments Due by Period

Contractual Obligations Less thar More than
(in thousands) Total 1 yeal 1-3 years 3-5 years 5 years
Long-term debt, including current maturitiesi $ 27754. % 88,33t $ 62,09¢ $ 1,04z $ 126,06!
Operating lease 7,807 1,471 2,37( 1,587 2,37¢
Capital lease 1,37¢ 237 84¢€ 291 —
Total $ 286,72. $ 90,04¢ $ 65,31: $ 292( $ 128,44
) as recognized in our unaudited consolidated balaheet as of September 30, 2003.

Letters of credit are purchased guarantees tharewsir performance or payment to third partieadcordance with specified terms and
conditions. Amounts outstanding were approxima$2§,827,000 as of September 30, 2003 and $19,522906f December 31, 2002. These
instruments may exist or expire without being dralemwn. Therefore, they do not necessarily reprefsguate cash flow obligations.

Certain of our loan agreements contain covenaatsr#lyuire, among other items, the maintenanceméio financial ratios and limit our
ability to enter into secured borrowing arrangeraent

From time to time we are involved with environmémi@ceedings and other legal proceedings and ioostis on an ongoing basis related to
these matters. We have not incurred material ¢batshave not been reimbursed in fiscal 2003 imeation with any of these matters.

Application of critical accounting policies and key estimates

The preparation of our financial statements in ed@oce with accounting principles generally acogjnethe United States, or GAAP,
requires us to make judgments, assumptions andast that affect the amounts reported. A cricglounting estimate is an assumption
about highly uncertain matters and could have @ri@teffect on the financial statements if anotlaso reasonable, amount were used, or, a
change in the estimate is reasonably likely fromiqueto period. We base our assumption on histberperience and on other estimates that
we believe are reasonable under the circumstaActsal results could differ significantly from theesstimates. See Note 2 of Notes to
Consolidated Financial Statements in our Annuald®epn Form 10-K for the year ended December 30220at describes the significant
accounting policies utilized in the preparatiortted consolidated financial statements.

We have discussed the development, selection aetbdure of the estimates with our Audit Committdanagement believes the following
critical accounting policies reflect our most siggant estimates and assumptions:

Allowance for doubtful accounts

We encounter risks associated with the collectipdf customer accounts. Management specificalplyaes individual accounts receivable,
historical bad debts and allowances, concentratiorceivables by customer, customer credit woessn current economic trends
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and changes in customer payment terms when evaduiie allowance for doubtful accounts. These facatnng with the aging of the
accounts receivable are used in determining thquedy of the allowance. If circumstances relatmggecific customers change, our
estimates of the recoverability of receivables ddaé further adjusted.

Inventory valuation

Inventories are generally stated at the lower st 0o market with costs determined on a firstHirstfout basis. We utilize our historical
experience as the basis for determining the valwaioexcess or obsolete inventories. Changes nkehaonditions, lower than expected
customer demand or changes in technology or featugeld result in additional obsolete inventoryt isanot saleable and could require
additional inventory reserve provisions.

Legal contingencies

We are a defendant in numerous legal matters iimguitiose involving environmental law and produability as discussed in Note 15 of
Notes to Consolidated Financial Statements in aurual Report on Form -K for the year ended December 31, 2002 and Not® ilie
Consolidated Financial Statements in our Quartedport on Form 10-Q for the quarterly period enSegtember 30, 2003. As required by
Financial Accounting Standards Board StatementIN@éccounting for Contingencies", we determine vitegtan estimated loss from a loss
contingency should be accrued by assessing whatloss is deemed probable and the loss amountecegabonably estimated, net of any
applicable insurance proceeds. We develop our atsrin consultation with outside counsel handiingdefense in these matters, which
involves an analysis of potential results. Findilement of these matters could result in significaffects on our results of operations, cash
flows and financial position.

Goodwill and other intangibles

We adopted Financial Accounting Standards BoarteBtant No. 142 "Goodwill and Other Intangible ASS8¢FAS 142) on January 1, 2002,
and as a result we no longer amortize goodwill. Yédeation of goodwill and intangible assets is@exed for impairment annually in
accordance with FAS 142. Intangible assets sughuachased technology are generally recorded inexion with a business acquisition. In
our larger, more complex acquisitions, the valugged to intangible assets is determined by agpieddent valuation firm based on
estimates and judgments regarding expectatiortsecfuccess and life cycle of products and techyadequired. If actual product acceptance
differs significantly from the estimates, we mayrbquired to record an impairment charge to wrided the assets to their realizable value.
The annual goodwill impairment test involves the afestimates related to the fair market valuthefbusiness unit with which the goodwill
is associated. The value is estimated using theduwash flow valuation methodology. A severe aecih market value could result in an
unexpected impairment charge to goodwill, whichlddwave a material impact on our results of operetiand financial position.

Business combinations

In addition to the requirements set forth in Firiah&ccounting Standards Board Statement No. 14isiiBess Combinations" (FAS 141)
regarding intangible assets, it is necessary tcenotier estimates relating to the assets acquiadilijties assumed, and assumptions of future
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growth of the acquired companies. There are norassas that such estimates or assumptions wiltberate.
Pension benefits

The calculation of employee pension benefit costs@bligations by actuaries are dependent on @umagtions. These assumptions include
salary growth, long-term return on plan assetgadist rates and other factors.

By decreasing our discount rate from 7.50% to 6.&pbrate of compensation from 4.50% to 4.00% ewsjpn expense increased from
$1.6 million in fiscal 2002 to $3.2 million for fisl 2003. If these assumptions or other key faatbesge in 2004 there could be an increase
or decrease in pension expense. Management iswtlyrreviewing these assumptions and key factargiseal 2004. The key factors utilized
by the actuaries are discussed in further detaldte 14 of Notes to Consolidated Financial Stat@mi our Annual Report on Form 10-K
for the year ended December 31, 2002.

Income taxes

We recognize deferred tax liabilities and assatshie expected future consequences of events évatlbeen reflected in our consolidated
financial statements. We present our financialcdcordance with the rules of Financial Accountitgn8ards Board Statement No. 109
"Accounting for Income Taxes" (FAS 109). Deferrad tiabilities and assets are determined basedffarehces between the book values
tax bases of particular assets and liabilitiesygisax rates in effect for the years in which tifeedences are expected to reverse. A valuation
allowance is provided to offset any net deferredassets if, based upon the available evidenégembre likely than not that some or all of



deferred tax assets will not be realized.
Quantitative and qualitative disclosures about market risk

We use derivative financial instruments primardyréduce our exposure to adverse fluctuationsreiga exchange rates, interest rates and
prices of certain raw materials used in the martufarg process. We do not enter into derivativaficial instruments for trading purposes
a matter of policy, all derivative positions aredgo reduce risk by hedging underlying economfmosxre. The derivatives we use are
instruments with liquid markets.

Our consolidated earnings, which are reported 8. dollars, are subject to translation risks duehi@mnges in foreign currency exchange ri
However, our overall exposure to such fluctuatisneduced by the diversity of our foreign opergtiocations which encompass a numbe
different European locations, Canada and China.

Our foreign subsidiaries transact most businesfijding certain intercompany transactions, in fgmeturrencies. Such transactions are
principally purchases or sales of materials andlareminated in European currencies or the U.Samadian dollar. We use foreign curre
forward exchange contracts to manage the riskaelit intercompany purchases that occur duringdliese of a fiscal year and certain open
foreign currency denominated commitments to setipcts to third parties. At September 30, 2003maéntained an insignificant amount in
notional value of Canadian currency forward confra@s such, with any change in the Canadian exgdhaate we do not expect a material
impact on our consolidated financial statements.
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We have historically had a very low exposure tongfes in interest rates. Interest rate swaps acearsa limited basis to mitigate the impact
of interest rate fluctuations on certain varialglgerdebt instruments. However, our revolving crisditlity is subject to the impact of changes

in interest rates. Based on our full repaymenhefll.S. dollar borrowing, our remaining outstandiagable rate debt on our revolving credit
facility of $53,000,000 is for euro-based borrowsng

We purchase significant amounts of bronze ingas$rod and cast iron, which are utilized in mactuféhg our many product lines. Our
operating results can be adversely affected byggsmim commodity prices if we are unable to paseetated price increases to our custorr
We manage this risk by monitoring related marketqs, working with our suppliers to achieve the masn level of stability in their costs
and related pricing, seeking alternative supplyrsesiwhen necessary and passing increases in catgroosts to our customers, to the
maximum extent possible, when they occur. Additilynan a limited basis, we use commodity futurestcacts to manage this risk.
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Business
Overview

For more than 125 years, we have designed and manuéd products that promote the comfort and wafigpeople and the quality and
conservation of water use in commercial, residéafid light industrial applications. Our "Water Watts" strategy is to be the leading
provider of water quality, water conservation, waafety and water flow control products for thsidential and commercial markets in Nc
America and Europe. Our growth objectives are todase sales and earnings by growing sales wiigtireg markets, expanding into new
markets, making selected acquisitions and redutiagufacturing costs.

Growing saleswithin existing markets.  We intend to continue to introduce productexisting markets by enhancing our preferred brands,
developing new complementary products, promotingntling code development to drive sales of safetiyveater quality products and
continuously improving merchandising in both ther2ind wholesale distribution channels. For exampl000 we introduced a Sun-
Touch® electric tile warming product that has be&tl received in the DIY market, sales of whichwr® $4.3 million in 2002. We promote
the adoption of plumbing codes that often supgetuse of our products such as thermostatic mixatges which reduce the risk of scalding
water.

Expanding into new markets.  We continually target selected new markets thasegrowth potential. For example, we enteredhé
market through our acquisition of Jameco Indusirietuly 1994. Since then, we have increased oWrdales to approximately $130 million
for the twelve months ended September 30, 2008\guify through internal growth driven by merchamagsand new product introductions.
We intend to continue to introduce new productsapiate for this market.

Making selected acquisitions.  We intend to continue to generate growth bgeting selected acquisitions, both in our core mi@rks wel



as new complementary markets. We have completedrekecquisitions in the last three years. Our aitjom strategy focuses on businesses
that manufacture preferred brand name productsatidriess our themes of water quality, water safedyer conservation and water flow
control. We target businesses that will providevith one or more of the following: an entry to navarkets, an increase in shelf space with
existing customers, a new or improved technologgroexpansion of the breadth of our Water by W&ttring. Our acquisitions have
increased our market share in our core marketpemdded us access to new complementary marketekhss access to lower cost
manufacturing operations worldwide. Our acquisitidrGiuliani Anello in July 2003 expanded our vabued filter product offering in the
heatings application market. Our acquisition of FfaRuly 2002 expanded our overall gauge produetioig and increased our presence in
both the French and German markets. Our acquigifiéqfunter Innovations in May 2002 provided nextggation technology for backflow
prevention devices for both the fire protection ahdnbing markets. The improved product featuretuihe lighter weight, more compact
design, better flow characteristics, improved smrability and multiple end-connection options. @aquisition of Premier in June 2001
marked our entry into the water filtration productarket. Premier has a large share of the DIY niddteeverse osmosis filtration. Our
strategy is to continue to expand Premier's saléise commercial markets, including OEMs, and tlaéewquality dealer network.
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Reducing manufacturing costs.  We are committed to reducing our manufactudosts through a combination of expanding overseas
manufacturing in lower-cost countries and consoiidpour diverse manufacturing operations in Na&therica and Europe. In July 2002, we
acquired ADEV, which provided us with a low-costmagacturing plant in Tunisia. In March 2002, werfad a majority-owned joint venture
in the People's Republic of China, with Cheng G@reng Guan manufactures hoses, hose connectdts|ayer tubing, stainless steel-
braided hoses and corrugated copper water heataectors, all of which can be sold into the Northekican DIY market as well as through
wholesale distribution. We believe that this joiehture provides a lower-cost manufacturing altiévego our current domestic
manufacturing of these products. Also, many ofaast iron products are being outsourced from tl& td. our existing Tianjin Tanggu Wa
Valve joint venture, which we established in Seftem994. We also invested approximately $10.5anilto construct and equip a wholly-
owned manufacturing plant in Tianjin, China, to mfatture brass and bronze plumbing products. Weeaethe completion of our plan to
consolidate several of our manufacturing facilitiesh in North America and Europe. As part of comsolidation plan, we have closed seven
facilities in North America and Europe. We anti¢gpéhat following the completion of our consoligatiplan, together with shifting the
manufacturing of certain of our products to lowestccountries, we will save approximately $5.0 imillper year in manufacturing costs at
current production volumes.

Products

We are a leading supplier of products for use énvtiater quality, water safety, water flow controtlavater conservation markets in both
North America and Europe. We believe that, withim@jority of the markets we serve, we have thedetproduct lines in terms of desl
distinction, size and configuration. Our principabduct lines include:

. backflow preventers for preventing contaminatiopofable water caused by reverse flow within watgiply lines and fire protection
systems;

. point-of-use water filtration and reverse osmog&tems for both commercial and residential appboest

. thermostatic mixing valves for tempering water @munercial and residential applications;

. a wide range of water pressure regulators for bothmercial and residential applications;

. water supply and drainage products for commercidlrasidential applications; and

. temperature and pressure relief valves for watatens, boilers and associated systems.

Our products are sold to wholesale distributorqiascFerguson Enterprises, Inc., Hughes Supply, Heagoca Corp., and Pegler Ltd., major
do-it-yourself, or DIY, chains such as The Home &tefnc. and Lowe's Companies, Inc., and origimgliement manufacturers, or OEMSs,
such as Buderus AG, Siemens plc and Rheem ManufagtGompany. Most of our sales are for producés tave been approved under
regulatory standards incorporated into state andieipal plumbing and heating, building and fire fgrction codes in the U.S. and Europe.
have consistently advocated the development aratearhent of plumbing codes and are committed tgigitng products to meet these
standards, particularly for safety and control eghvoducts. We maintain quality control and tespingcedures at each of our manufacturing
facilities in order to manufacture products in cdiance with code
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requirements. Additionally, a majority of our maacturing facilities are ISO 9000, 9001 or 9002itied by the International Organization
for Standardizatior



Industry

Competition for sales in the water quality, watalesy, water flow control and water conservatiorrkess is generally based on brand
preference, engineering specifications, plumbindea@quirements, price, technological expertiskyely times and breadth of product
offerings. The competitive environment in our inatyss characterized by:

Consolidation of manufacturers.  Our industry has experienced significant codstion over the past decade due to the benefitscoéased
scale and more complete offerings. Many of our oetitgrs have made numerous acquisitions or beemrachthemselves one or more tim
We have made 31 acquisitions in the water qualiiter safety, water flow control and water constovamarkets since 1986. Despite the
recent consolidation, our industry remains highéigimented, with numerous competitors and contirysgubrtunities for further acquisitions.

Consolidation of North American wholesale distributors.  The wholesale distribution channels for ourduats in North America are
becoming more concentrated each year. For exafdpighes Supply, one of the largest wholesale digtmits, has reported completing 27
acquisitions since January 31, 1997, significaetganding its geographic presence. We believeotimaproduct breadth and availability to
as a single source of supply makes us an attraetindor to the wholesale distributors in North Aroer

Growth of DIY market.  The DIY market in the U.S. has increased sigaiftly in the past five years, growing from anrasted $48 billion
in 1998 to an estimated $59 billion in 2002. Wedaxperienced significant growth in sales of owdpicts in the DIY market. We believe
that our sales in the DIY market have increasemhanily due to an increase in the number of DIY e$piour success in introducing new
products into the DIY market, our ability to filkders completely and on-time and the strength oboand name.

Open-Counter wholesalers.  Some wholesale distributors have respondedYocDmpetition by allowing contractor customers beg the
traditional wholesale counter and into the wholesehrehouse to select products. We have taken tdyanof this trend by introducing
merchandising of our products to interested whddéesaWe believe this merchandising will enhancewlhiolesale sales.

Market acceptance of imports.  Valves manufactured outside the U.S. are egpeimg a wider acceptance among commercial end.uBeic
has allowed us, as well as some of our competitonsiove more manufacturing to lower-cost overdaeidities. We currently manufacture
products that represent approximately $45.5 milbbsales in lower-cost majority or wholiywned operations in China, Bulgaria and Tun

Customers and markets
We sell our products to plumbing, heating and meudzh wholesale distributors in the U.S., major Odivains and OEMs.
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Wholesalers.  Approximately 67% of our 2002 sales were to l@kale distributors for both commercial and resi@gapplications.
Wholesale distributors to whom we sell productdude Ferguson Enterprises, Inc., Hughes Supply, kajoca Corp., and Pegler Ltd.

DIYretail. Approximately 20% of our 2002 sales were to DéYail customers, primarily in North America thgburetail outlets such as
The Home Depot, Inc. and Lowe's Companies, Inc.[@¥rcustomers demand less technical productsatmihighly receptive to innovative
designs and new product ideas. Our DIY retail sales the past several years have increased dicaitats a result of the growth of the C
market in general in North America, our developnafninique new products, successful merchandidiiogte and the modest channel shift
of plumbing contractor purchases from wholesal&idistion to DIY.

OEMs.  Approximately 13% of our 2002 sales were to GENMboth North America and Europe, such as BudafhisSiemens plc and
Rheem Manufacturing Company. In North America, typical OEM customers are water heater manufaguegyuipment manufacturers
who need flow control devices and water systemsufiseturers who need backflow preventers. Our gal€EMs in Europe are primarily to
boiler manufacturers and radiant systems manuferstur

Our largest customer, The Home Depot, Inc., aceaalfdr approximately $63.0 million, or 10.2%, ofrdatal net sales in 2002. Our second
largest customer represented approximately 3.56ti0fotal net sales in 2002. Our top ten custoraecsunted for approximately 25.4% of
our total net sales in 2002; thousands of othetoousrs comprised the remaining 74.6%.

Marketing and sales

We rely primarily on commissioned, independent espntatives, some of which maintain a consigneenitory of our products, to market
product lines. These representatives sell priméoilglumbing and heating wholesalers or service Bidfe locations in North America. We
also sell products for the residential constructod home repair and remodeling industries thrddhplumbing retailers, U.S. catalog
distribution companies, hardware stores, buildiregerial outlets and retail home center chains hraligh our existing plumbing and heating
wholesalers. In addition, we sell products direttlgertain large OEMs and private label accot



Manufacturing

We have fully integrated and highly automated maaufring capabilities, including bronze and ironrfdries, machining, plastic injection
molding and assembly operations. Our foundry opmratinclude metal pouring systems, automatic coa&ing, yellow brass forging and
brass and bronze die castings. Our machining dpasateature computer-controlled machine toolsh¥sgeed chucking machines with
robotics and automatic screw machines for machibiogze, brass and steel components. We have @u/aetvily in recent years to expand
our manufacturing base and to ensure the avatibilithe most efficient and productive equipméfie are committed to maintaining our
manufacturing equipment at a level consistent witlrent technology in order to maintain high lev&igjuality and manufacturing
efficiencies.

Our capital expenditure budget for fiscal 2003188 million, primarily for manufacturing machineaynd equipment. The two largest
components of this budget are for a building to be

S-38

added to our Cheng Guan joint venture facility aZzhiou, China and for additional machinery and giapgint for our wholly-owned
manufacturing plant in Tianjin, China. We have sabgally completed our implementation of an intggd enterprise-wide software system,
or ERP, in our U.S. and Canadian locations withcau$ on inventory management, production schedalimtelectronic data interchange.
This has enabled us to provide better service t@astomers, improve working capital managememigldransaction costs and improve e-
commerce capabilities.

Capital expenditures and depreciation and amoitizdbr the following historical periods were asldavs:

Depreciation anc
Period Capital Expenditures Amortization

9 months ending September 30, 2! $ 14.1 millior $ 17.0 millior
12 months ending December 31, 2! $ 19.6 millior $ 22.3 millior
12 months ending December 31, 2( $ 16.0 millior $ 23.7 millior
12 months ending December 31, 2! $ 14.2 millior $ 20.0 millior
6 months ending December 31, 1¢ $ 10.3 millior $ 9.2 million
12 months ending June 30, 1€ $ 21.5 millior $ 17.5 millior

Raw materials

Three significant raw materials used in our promtucprocesses are bronze ingot, brass rod androaswVhile we historically have not
experienced significant difficulties in obtainingese commaodities in quantities sufficient for ope@tions, there have been significant
changes in their prices. Our gross profit margimesaglversely affected to the extent that the gefirices of our products do not increase
proportionately with increases in the costs of keoimgot, brass rod and cast iron. Any signifiaamdnticipated increase or decrease in the
prices of these commaodities could materially affaat results of operations. We manage this riskibyitoring related market prices, work
with our suppliers to achieve the maximum levestatbility in their costs and related pricing, segkalternative supply sources when
necessary and passing increases in commodity twosts customers, to the maximum extent possibtenithey occur. Additionally, on a
limited basis, we use commodity futures contragt:iinage this risk. We did not purchase any comtydwaliures contracts during fiscal 2C
or the nine months ended September 30, 2003. Saad@ement's discussion and analysis of financiadiion and results of operations—
Quantitative and qualitative disclosures about rearisk" on page S-33 of this prospectus supplement

Acquisitions
We have acquired 31 businesses since our inittaligaffering in 1986, including two in 2003: Gialii Anello S.r.l. and Martin Orgee UK

and five in 2002: F&R, ADEV and its affiliated digtutor, Eminent, Hunter Innovations and the esshibhent of our joint venture with the
Cheng Guan. In acquiring a company, the factorsensider include the following:

. proprietary, preferred brand-name products;
. accretive to earnings in the first year after beinquired;

. product offering expansion and new product oppdtiesiin existing wate-related markets
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. expansion into new markets;

. strong management team;

. synergies with our existing business units;
. new distribution channels; and

. new technology.

We believe our acquisition strategy has been sstdder two primary reasons:

Identifying attractive acquisitions.  Our acquisition strategy focuses on compatiasranufacture preferred brand name products farwa
related markets. In addition, while we have dismrsswith numerous acquisition candidates each, yeaionly consummate those
acquisitions that meet our criteria. Our acquisitiniteria are designed to promote long-term pabflity and positive cash flow as well as
revenue growth.

Successful integration into our company structure.  We believe that our experience in acquiringiesses has resulted in improved financial
performance through successful integration of aegubusinesses. Following the acquisition of aress, we appoint a team composed of
individuals from various functional areas in ougamization to facilitate the assimilation of thewgusiness and to achieve synergies with
other business units. We also implement our fir@raontrol system and ERP into the acquired busiseghat the acquired business can
benefit from the successful practices and strasegfi@ur other business units. This process allosvi® implement proven methods more
quickly and avoid known problems as we integratewa business.

Code Compliance

Together with our manufacturers' representativamizations, we have consistently advocated theldereent and enforcement of plumbing
codes. We maintain stringent quality control arsditg procedures at each of our manufacturingifeslin order to manufacture products in
compliance with code requirements. We believe simtificant product development, product testingadality and investment in plant and
equipment is needed to manufacture products in tange with code requirements.

Products representing a majority of our sales algest to regulatory standards and code enforcembith typically require that these
products meet stringent performance criteria. Siedglare established by such industry test andicatibn organizations as the American
Society of Mechanical Engineers, the Canadian StalsdAssociation, the American Society of Sanitangineers, the University of Southe
California Foundation for Cross-Connection Conttiog International Association of Plumbing and Meauleal Officials, Factory Mutual and
Underwriters Laboratory. These standards are irgatpd into state and municipal plumbing and headimd building codes.

European regulatory standards vary by country.mbr standards which our products must meet afe@R (France), DVGW (Germany),
UNI (ltaly), KIWA (Netherlands) and WRAS (United Kgdom). Certain products must be approved by Theggan Committee for
Standardization.
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Product development and engineering

We maintain, in each of our geographic areas, aur product development and design teams that agouisly enhance our existing products
and develop new products for our growing base sfaruers. We maintain sophisticated product devedoyprand testing laboratories. We
believe these capabilities provide a significamhpetitive advantage in the development of highiptoducts. Our efforts in this area have
been particularly successful in the retail DIY metrkvhich values innovation in product design.

Competition

The domestic and international markets for watkatee products are intensely competitive and requérto compete against some companies
possessing greater financial, marketing and o#syurces than ours. Our management considers prafedence, engineering specifications,
plumbing code requirements, price, technologicaleetise, delivery times and breadth of productraifgs to be the primary competitive
factors. We believe that new product developmedtm@oduct engineering are also important to sucicetf® valve industry and that our
position in the industry is attributable in sigon#int part to our ability to develop new and innaxaproducts quickly and to adapt and enh:



existing products. We continue to develop new amdvative products to enhance market position aad@ntinuing to implement

manufacturing and design programs to reduce cd&scannot be certain that our efforts to develop peoducts will be successful or that
customers will accept our new products. Althoughoma certain patents and trademarks that we contidee of importance, we do not
believe that our business and competitivenessidse are dependent on any one of our patentadeitnarks or on patent or trademark

protection generally.

Employees

As of September 30, 2003, our domestic and forepgrations employed approximately 3,783 peoples pl843 employees in our joint
ventures in China. There are no employees thatarered by collective bargaining agreements in INé&rnerica. European employees are

subject to the traditional national collective twirgng agreements. We believe that our employeztiogls are good.

Properties

We maintain 45 facilities worldwide with our corpde headquarters located in North Andover, Massatts) Our manufacturing operations
include five casting foundries, two of which aredted in the United States, one in Europe and mwii&njin, China, and we maintain one
yellow brass forging foundry located in Italy. dags and forgings from these foundries and othergmments are machined and assem
into finished products at 25 manufacturing fa@ktiocated in the United States, Canada, Europea@md Tunisia. Many of these facilities
contain sales offices or warehouses from which lwe nished goods to customers and commissionpesentative organizations. All of ¢
operating facilities and the related real estatecavned by us, except the buildings and land opéray one of our joint ventures located in
Tianjin, China, which is leased with a remainingrieof approximately
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23 years, the land on which our manufacturing itga located in Taizhou, China, with a remaintegm of 50 years and except for the

following facilities, each of which is leased:

Type of Facility

Location

Lease Expiration

Manufacturing Springfield, MO 2004
Manufacturing Phoenix, AZ 201C
Manufacturing Woodland, CA 200¢
Manufacturing Sacramento, C, 200t
Manufacturing Santa Ana, C/ 200¢
Warehoust Reno, NV 200t
Warehoust Dallas, TX 200¢
Warehoust Alsip, IL 200¢
Sales Office Kennesaw, G/ 2007
Sales Office Des Plaines, Il 200¢
Manufacturing Rosieres, Franc 201¢
Manufacturing Monastir, Tunisie 200¢
Manufacturing Neuenburg am Rhein, Germa 2004
Manufacturing Barcelona, Spai 200¢
Sales Office Evesham, Uk 201¢
Sales Office Molndal, Swedel 2007
Sales Office Gliwice, Polanc (1)
Sales Office Vilnius, Lithuania (@D}
Warehoust Wingene, Belgiun 2
Warehoust Chartres, Franc 200¢
Warehoust Calgary, Alberta, Canac 200¢
1) We operate in this facility pursuant to a monthstonth lease.

@ We operate in this facility pursuant to a leasénwain indefinite term that may be terminated byegitharty upon six months notice.

Certain of our facilities are subject to mortgaged collateral assignments under loan agreemettidavig-term lenders. In general, we
believe that our properties, including machineop|$ and equipment, are in good condition, wellnt@hed and adequate and suitable for
their intended uses. We believe that our manufaxgdacilities are currently operating at a levett our management considers normal

capacity. This utilization is subject to changeassult of increases or decreases in s



Legal proceedings

We are subject to a variety of potential liabiktieonnected with our business operations, inclugatgntial liabilities and expenses associi
with possible product defects or failures and coamgle with environmental laws. We maintain prodiadiility and other insurance coverage,
which we believe to be generally in accordance withustry practices. Nonetheless, such insuraneerage may not be adequate to protect
us fully against substantial damage claims whicly arése from product defects and failures.

James Jones litigation

On June 25, 1997, Nora Armenta, or the Relatord Saenes Jones Company, Watts Water Technologigsyhich formerly owned James
Jones, Mueller Co. and Tyco International (U.S.)
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in the California Superior Court for Los Angelesudty. By this complaint and an amended complalatifon November 4, 1998 (First
Amended Complaint), Armenta, a former employeeanids Jones, sued on behalf of 34 municipalitiesqas tam plaintiff under the
California False Claims Act, or the Armenta casatelin 1998, the Los Angeles Department of WatdrRower, or LADWP, intervened. In
December 2000, the court allowed the Relator &diSecond Amended Complaint, which added a nuofbesw cities and water districts as
plaintiffs and brought the total number of plaifgtifo 161. On June 3, 2002, the California SupeCiourt excluded 47 cities from this total of
161. The Relator was not able to obtain appellaidification of this order. To date, 14 of the tataimber of plaintiffs have intervened.

The First Amended Complaint alleges that our formudssidiary, James Jones Company sold productgithabt meet contractually specifi
standards used by the named municipalities for thaier systems and falsely certified that suchddads had been met. The Relator claims
that these municipalities were damaged by theiclpase of these products and seeks treble damagabgbsts, attorneys' fees and civil
penalties under the False Claims Act.

The LADWP's intervention, filed on December 9, 1988opted the First Amended Complaint and addedhsléor breach of contract, fraud
and deceit, negligent misrepresentation and uejusthment. The LADWP also sought past and futeimmlbursement costs, punitive
damages, contract difference in value damagedetoatmages, civil penalties under the False Cl&@iotsand costs of the suit.

One of the allegations in the First Amended Conmplisi the suggestion that because some of the gsechlJames Jones products are out of
specification and contain more lead than the “@®mbe specified, a risk to public health might existis contention is predicated on the
average difference of about 2% lead content inbi®hze (6% to 8% lead) and "85 bronze (4% to 6%)laloys and the assumption that this
would mean increased consumable lead in publikifrinwater. We believe the evidence and discoveajlable to date indicate that this is
not the case.

In addition, bronze that does not contain more 8fariead, like "81 bronze, is approved for municga home plumbing systems by
municipalities and national and local codes, amdrederal Environmental Protection Agency definesaffor pipe fittings with no more thi
8% lead as "lead free" under Section 1417 of thdeFa Safe Drinking Water Act.

In June 2001, we and the other defendants reachempased settlement with the LADWP, one of thénpits, which was approved by the
California Superior Court on October 31, 2001 apdHe Los Angeles City Council on December 14, 2001

In this case, the Relator seeks three times anegifigrl amount of actual damages and alleges lleatnunicipalities have suffered hundreds
of millions of dollars in damages. The Relator aseks civil penalties of $10,000 for each falséncland alleges that defendants are
responsible for tens of thousands of false claivs.settled with the City of Los Angeles, by far thest significant city, for $5.7 million plus
the Relator's statutory share and attorneys' eesiefendants will contribute $2.0 million towahdst settlement. In August 2003, an
additional settlement payment was made for $13anil$11 million from us and $2 million from thendas Jones Company) which settled
claims of the three cities (Santa Monica, San Fsancand East Bay Municipal Water District) chobgrthe Relator as having the strongest
claims to be tried first. This settlement paymectuded the Relator's statutory
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share, and the claims of these three cities hage Bsmissed. In addition to this $13 million payeve are obligated to pay the Relator's
attorney's fees.

After we settled with the City of Los Angeles, tRelator made an offer to settle the balance ofdage for $121.9 million, which has been
rejected. We have a reserve in the amount of $8@l®mwith respect to the James Jones Litigatiomur consolidated balance sheet as of
September 30, 2003. We believe, on the basis aivailable information, that this reserve is adégta cover the probable and reason:



estimable losses resulting from the James Jonigmtidn and the insurance coverage litigation \#ititich discussed below. We are currently
unable to make an estimate of the range of anytiaddl losses.

On February 14, 2001, we filed a complaint in ttadiférnia Superior Court against our insurers foverage of the claims in the Armenta
case. The James Jones Company filed a similar @amypihe cases were consolidated, and on Octdhe&2@®1 the California Superior Court
made a summary adjudication ruling that Zurich Aicear Insurance Company (Zurich) must pay all reabtndefense costs incurred by L
the Armenta case since April 23, 1998 as well aduure defense costs in this case until its fieglolution. On October 24, 2002, the
California Superior Court made another summaryaidation ruling that Zurich must indemnify and pasg/for the amounts we must pay
under our settlement agreement with the City of Angeles. Zurich has asserted that all amountd (@etense costs and indemnity amounts
paid for settlements) paid by it to us are sukjeceimbursement under Deductible Agreements batweeand Zurich. We have recorded
reimbursed indemnity settlement amounts (but natliarsed defense costs) as a liability. Howevenmagament and counsel anticipate that
we will ultimately prevail on reimbursement issuarich appealed the orders requiring it to payedsé costs, the California Court of App
accepted that appeal, and it is currently pendingich also sought appellate review of the ordat fbund coverage and required Zurich to
indemnify us for the settlement with the City ofd Angeles. On March 26, 2003, the California Cofihppeal denied Zurich's petition for
appellate review of this order, but Zurich willllskie able to appeal this order at the end of timecWe are currently unable to predict the
outcome of the litigation relating to the Los Angeindemnification coverage. We intend to contagirously the Armenta case and its
related litigation.

Based on management's assessment, we do not bblétbe ultimate outcome of the James Joneswidideave a material adverse effect on
our liquidity, financial condition or results of epations. While this assessment is based on albalainformation, litigation is inherently
uncertain, and the actual liability to us to fulsolve this litigation cannot be predicted witly @aertainty. We intend to continue to contest
vigorously the James Jones case and its relaigattilitn.

Environmental remediation

Certain of our operations generate solid and hazergvastes, which are disposed of elsewhere bggaraent with the owners or operator
disposal sites or with transporters of such wadte.foundry and other operations are subject tmuarforeign, federal, state and local laws
and regulations relating to environmental qual@gmpliance with these laws and regulations requiss® incur expenses and monitor our
operations on an ongoing basis. We cannot prdugcetfect of future requirements on our capitalemditures, earnings or competitive
position due to any changes in foreign, federatesor local environmental laws, regulations olircadces.
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We have been named as a potentially responsibie, parPRP, or are otherwise involved, with resged limited number of identified
contaminated sites. The level of contaminationessignificantly from site to site as do the radd&vels of remediation efforts.
Environmental liabilities are recorded based onnttost probable cost, if known, or on the estima@aimum cost of remediation. We
accrued estimated environmental liabilities bagedssumptions, which are subject to a number ¢bfa@nd uncertainties. Circumstances
which can affect the reliability and precision bése estimates include identification of additicsigds, environmental regulations, level of
cleanup required, technologies available, numbérfimancial condition of other contributors to redsrsgion and the time period over which
remediation may occur. We recognize changes imastis as new remediation requirements are definad wew information becomes
available. We have a reserve of approximately $illbon as of September 30, 2003 with respect todeg environmental matters, and we
estimate that our accrued environmental remedidigdilities will likely be paid over the next fivio ten years.

For several years, the New York Attorney GenenaNWYAG, has threatened to bring suit against apipnaxely 16 PRPs, including Watts
Water Technologies Inc. as successor to Jameco Industries, Incinéorred remediation costs and for operation antht@aance costs that
will be incurred in connection with the cleanupadfandfill site in Babylon, New York. The NYAG haentified recovery numbers between
$19 million and $24 million, but it is too early kmow what the final recovery number will be, witz final number of PRPs will be or what
proportion of the final costs may be allocateddo u

Asbestos litigation

As of September 30, 2003, we are a defendant iroappately 100 actions filed in Mississippi and Nédersey state courts and alleging inj
or death as a result of exposure to asbestos. Tifinge typically name multiple defendants, and fifed on behalf of many plaintiffs. They
do not identify any particular products of oursaasource of asbestos exposure. Based on the tactsmtdy known to us, we do not believe
that the ultimate outcome of these actions willdhavmaterial adverse effect on our liquidity, fioi@hcondition or results of operations.

Other litigation

Other lawsuits and proceedings or claims, arisingifthe ordinary course of operations, are alsalipgnor threatened against us. Based on
the facts currently known to us, we do not belithat the ultimate outcome of these other litigatioatters will have a material adverse effect
on our liquidity, financial condition or results operation



However, litigation is inherently uncertain, and ladieve that there exists a reasonable possiliilaywe may ultimately incur losses in the
James Jones litigation and other litigation in esoaf the amount accrued.

S-45

Underwriting

Subject to the terms of the underwriting agreemtiet underwriters named below have severally ag@eedrchase, and we have agreed to
sell to each underwriter, the number of sharedasfscA common stock set forth opposite their naglevb. J.P. Morgan Securities Inc., Rol
W. Baird & Co. Incorporated, McDonald Investmenis.| A KeyCorp Company, Needham & Company, Inc. siadgan Joseph & Co. Inc.
are the representatives of the underwriters.

Name Number of share:

J.P. Morgan Securities In

Robert W. Baird & Co. Incorporate

McDonald Investments Inc., A KeyCorp Comps:
Needham & Company, In

Morgan Joseph & Co. In

Total 4,000,001

The underwriting agreement provides that the ohibga of the underwriters are subject to certainditions precedent, including the absence
of any material adverse change in our businesstenckceipt of certain certificates, opinions agttelrs from us, our counsel and our
independent auditors. The underwriters are comditigourchase all of the shares of class A comnmekoffered by us, other than those
shares covered by the over-allotment option desdriielow, if they purchase any shares of classmneon stock.

Underwriting discounts and commissions

The following table shows the per share and tatdlenwriting discounts and commissions we will payhte underwriters. These amounts are
shown assuming both no exercise and full exerdiseeounderwriters' over-allotment option to puredadditional shares of class A common
stock from us.

Without over- With over-
allotment exercise allotment exercise

Per shart $ $
Total $ $

We estimate that the total expenses of this offgrxcluding underwriting discounts and commissiovi be about $400,000.

The underwriters initially propose to offer the grsof class A common stock directly to the puhbtithe public offering price set forth on the
cover page of this prospectus and to certain dealghat price less a concession not in exce$s of per share. The underwriters may
allow and such dealers may reallow a concessiomrmtcess of $ per share to certdieotlealers. If all the shares are not sold at the
public offering price, the representatives may cfgatine offering price and the other selling terms.

We have granted to the underwriters an option,aisaile no later than 30 days after the date effildspectus supplement, to purchase up to
an additional 600,000 shares of class A commorkdtoen us at the public offering price less the endriting discounts and
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commissions set forth on the cover page of thispeotus. To the extent that the underwriters eseftbiis option, each underwriter will have
a firm commitment to purchase approximately theesaercentage thereof which the number of sharels$ A common stock to be
purchased by it shown in the table above beafsetdatal number of shares of class A common stéfeked hereby. The underwriters may
exercise this option only to cover over-allotmemtsde in connection with the sale of shares of ddassmmon stock offered hereby.

The offering of the shares of class A common sieckade for delivery when, as and if accepted leyuthderwriters and subject to prior sale
and to withdrawal, cancellation or modificationtbis offering without notice. The underwriters negethe right to reject an order for the
purchase of shares of class A common stock in whiole part.

We have agreed to indemnify the underwriters agamgain liabilities, including liabilities undéne Securities Act, and to contribute to
payments the underwriters may be required to makespect of these liabilities.

We, subject to certain limited exceptions, andexecutive officers and directors have agreed nawithout the prior written consent of J.P.
Morgan Securities Inc., sell or otherwise dispaseny shares of our capital stock, options or wag 4o acquire shares of our capital stock or
securities exchangeable for or convertible intaeshaf our capital stock for a period of 90 daysrathe date of this prospectus supplement.
The restrictions described in the preceding sertelocnot apply to the sale in the aggregate obg90,000 shares of class A common stock
by our executive officers and directors.

Persons participating in the offering may engagteansactions, including over-allotments, syndicateering transactions, stabilizing bids, or
imposition of penalty bids, that may have the dffgfcstabilizing or maintaining above, or otherwaféecting, the market price of shares of
class A common stock at a level from that whichmigtherwise prevail in the open market.

A syndicate covering transaction is a bid for @ purchase of shares of class A common stock oalf@tthe underwriters to reduce a
syndicate short position incurred by the underwsita connection with the offering. The underwstenay create a syndicate short positiol
making short sales of shares of class A commorkstod may purchase shares of class A common stottkeoopen market to cover
syndicate short positions created by short salesrtSales involve the sale by the underwritera gfeater number of shares of class A
common stock than they are required to purchasi@sroffering. Short sales can be either coveresied. Covered short sales are sales
made in an amount not greater than the underwridees-allotment option to purchase additional sedrom us in the offering. Naked short
sales are sales in excess of the over-allotmerdroph naked short position is more likely to beated if the underwriters are concerned that
there may be downward pressure on the price oesharclass A common stock in the open market afiemg that could adversely affect
investors who purchase in this offering. If the emvdriters create a syndicate short position, thay ohoose to reduce or cover this position
by either exercising all or part of the over-allemhoption to purchase additional shares of claserAmon stock from us or by engaging in
syndicate covering transactions. The underwriteag olose out any covered short position by eitixerasing their over-allotment option or
purchasing securities in the open market. The wmiters must close out any naked short positiopimchasing securities in the open mar
In determining the source of shares of class A comstock to
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close out the covered short position, the undeergiwill consider, among other things, the pricsludres available for purchase in the open
market as compared to the price at which they maghase securities through the over-allotment aptio

A stabilizing bid is a bid for or the purchase béges of class A common stock on behalf of the mmdiers for the purpose of fixing or
maintaining the price of shares of class A comntonks A penalty bid is an arrangement that perthiésrepresentatives to reclaim the sel
concession from an underwriter or a syndicate merfareshares of class A common stock purchasedh@wnderwriters in a syndicate
covering transaction and therefore have not befectefely placed by the underwriter or syndicatamber.

These transactions may be effected on the New Buwkk Exchange or otherwise and, if commenced, magiscontinued at any time.
Similar to other purchase activities, these adgigitnay have the effect of preventing or retardirgecline in the market price of shares of
class A common stock. As a result, the price ofeshaf class A common stock may be higher thamptive that might otherwise exist in the
open market.

Some of the underwriters or their affiliates areipa to certain of our credit agreements curreintlylace. JPMorgan Chase Bank, an affiliate
of J.P. Morgan Securities Inc., and KeyBank, ailiat of McDonald Investments Inc., are lenderdemour revolving credit facility.

In the ordinary course of their business, the undtars or their affiliates have engaged, are eadaand may in the future engage in
investment banking, financial advisory and/or conuia banking transactions with us and our affédiat

Legal matters

Certain legal matters with respect to the clas®mmon stock offered hereby will be passed upomgdoy Goodwin Procter LLP. Certain
legal matters in connection with this offering Wik passed upon for the underwriters by Davis BdMardwell.
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Debt Securities
Preferred Stock
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This prospectus provides you with a genéeskription of debt and equity securities thatté/atdustries, Inc. may offer and sell from
time to time. Each time we sell securities we pilhvide a prospectus supplement that will contpiecgic information about the terms of tt
sale and may add to or update the informationisygtospectus. You should read this prospectusagdpplicable prospectus supplement
carefully before you invest in our securities.

Our Class A Common Stock is listed on tlevNork Stock Exchange under the symbol "WTS." Weling address and telephone
number of our principal executive office are 81%&inut Street, North Andover, Massachusetts 01828-and (978) 688-1811.

Investing in our securities involves various risksBeginning on page 1, we have discussed several $Ri
Factors" that you should consider before investingn our securities.
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Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense
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In this prospectus, we use the terms "led," "our," "Watts" and "Watts Industries" to ret® Watts Industries, Inc., its subsidiaries,
and their respective predecessors.

The accompanying prospectus is part ofjstetion statement we filed with the Securitiad &xchange Commission. You should rely
only on the information contained in, or incorpechby reference in this prospectus. We have nbibaized anyone to provide you with
information different from or in addition to thabmtained in, or incorporated by reference in, isspectus. We are not making an offer to
sell these securities in any jurisdiction wheredffer or sale is not permitted. You should asstinat the information appearing in this
prospectus is accurate only as of the date orrtime €over of this prospectus and that any inforomatve incorporate by reference is accurate
only as of the date of the incorporated documegardless of when this prospectus is deliveredrmmwany sale of our securities occurs. Our
business, financial condition, results of operagiand prospects may have changed since those dates.

RISK FACTORS

An investment in our securities involves a high degree of risk. The risk factors below represent those risks that we consider to be material
to an investment in our securities and which, if realized, could have material adverse effects on our business, financial condition or results of
operations as specifically discussed below. In such an event, you could lose all or part of your investment. You should carefully consider these
risk factors, together with all of the other information included or incorporated by reference in this prospectus, before you decide whether to
purchase our securities. Therisks and uncertainties described below are not the only ones we face.

Risk Factors Relating to Our Business
We face intense competition and, if we are not able respond to competition in our markets, our revaues may decrease

Competitive pressures in our markets caulgersely affect our competitive position, leadiog possible loss of market share or a
decrease in prices, either of which could resutidnreased revenues and profits. We encounteismisampetition in all areas of our busin
Additionally, customers for our products are attéingpto reduce the number of vendors from whicly therchase in order to reduce the size
and diversity of their inventories and their trastgan costs. To remain competitive, we will neednteest continuously in manufacturing,
marketing, customer service and support and otnilalision networks. We may not have sufficient ie®@s to continue to make such
investments and we may be unable to maintain ompetitive position. In addition, we anticipate thgg may have to reduce the prices of
some of our products to stay competitive, potelyti@sulting in a reduction in the profit margirrfand inventory valuation of, these
products. Some of our competitors are based ingoreountries and have cost structures and pricésréign currencies. Accordingly,
currency fluctuations could cause our U.S. dollacqul products to be less competitive than our aitgrs' products which are priced in
other currencies.

Implementation of our acquisition strategy may notbe successful, which could affect our ability to iorease our revenues or our
profitability

One of our strategies is to increase owemaes and profitability and expand our marketsugh acquisitions that will provide us with
complementary water-related products. We canneebiin that we will be able to identify, acquirepoofitably manage additional
companies or successfully integrate such additiooalpanies without substantial costs, delays argthoblems. Also, companies acquired
recently and in the future may not achieve revenpiesditability or cash flows that justify our inggment in them. We expect to spend
significant time and effort in expanding our exigtibusinesses and identifying, completing and natidgg acquisitions. We expect to face
competition for acquisition candidates which mawitithe number of acquisition opportunities avdiato us and may result in higt



acquisition prices, possibly leading to a decréasrir revenues and profitability. In addition, aiitions may involve a number of special
risks, including, but not limited to:

. adverse short-term effects on our reported opeyaéiaults;

. diversion of management's attention;

. loss of key personnel at acquired companies; and

. unanticipated management or operational problenfsgal liabilities.
1

Down economic cycles, particularly reduced levels tiiousing starts and remodeling, have an adversefe€t on our revenues and
operating results

We have experienced and expect to contimesperience fluctuations in revenues and opagatisults due to economic and business
cycles. The businesses of most of our customersicplarly plumbing and heating wholesalers and Bdmprovement retailers, are cyclical.
Therefore, the level of our business activity hasrbcyclical, fluctuating with economic cycles. lso believe our level of business activity
is influenced by housing starts and renovationranabdeling, which are, in turn, heavily influendadmortgage interest rates, consumer debt
levels, changes in disposable income, employmenttyrand consumer confidence. If these and otlatofe.cause a material reduction in
housing and remodeling starts, our revenues arfdgvemould decrease and result in a material adveffect on our financial condition and
results of operations.

Economic, political and other risks associated witlinternational sales and operations could adverselgffect our business and future
operating results

Since we sell and manufacture our prodwetddwide, our business is subject to risks assediavith doing business internationally. Our
business and future operating results could be éditmy a variety of factors, including:

. trade protection measures and import or expoméite requirements, which could increase our auistoing business
internationally;

. potentially negative consequences from changesxitatvs, which could have an adverse impact orpoufits;

. hiring and retaining senior management in overspasations;

. difficulty in staffing and managing widespread agtéans, which could reduce our productivity;

. costs of compliance with differing labor regulaoespecially in connection with restructuring ouerseas operations;

. laws of some foreign countries, which may not pebtaur intellectual property rights to the samesektas the laws of United
States;

. unexpected changes in regulatory requirements,hwhiy be costly and require significant time to lienpent; and

. political risks specific to foreign jurisdictions.

Fluctuations in foreign exchange rates could mateaily affect our reported results

We are exposed to fluctuations in foreigrrencies, as a significant portion of our sales egrtain portions of our costs, assets and
liabilities are denominated in currencies othenthlS. dollars. Approximately 36.0% of our salesimiy the first quarter of 2003 were from
sales outside of the U.S. compared to 27.7% fofitsequarter of 2002. For the three months endadch 31, 2003, the appreciation of the
euro against the U.S. dollar had a positive impacsales of $7,655,000. For the three months ektdedh 31, 2002, the depreciation of the
euro against the U.S. dollar had an adverse impastles of $1,020,000. For the twelve months emdEdmber 31, 2002, the appreciation
of the euro against the U.S. dollar had a positiyeact on sales of $7,949,000. For the twelve noetided December 31, 2001, the
depreciation of the euro against the U.S. dollatr dr@ adverse impact on sales of $3,385,000. IEbare of revenue in naiollar denominate
currencies continues to increase in future periegshange rate fluctuations will likely have a geeampact on our results of operations and
financial condition.



There are significant risks in expanding our manufaturing operations in China

As part of our strategy, we are shiftingjgnificant portion of our manufacturing operatiaga<China to reduce our production costs. Due
to the outbreak of the SARS virus, some of thest @muction efforts have been delayed, and themébe no assurance that we will not
experience additional delays. This will subjecteager portion of our operations to the risks dhddusiness in China. The Chinese legal
system is relatively new and lacks transparencyghvpives the Chinese central and local governraatttorities a higher degree of control
over our business in China than is customary irelbged economies and makes the process of obtaieicegsary regulatory approval in
China inherently unpredictable. In addition, thetpction accorded our proprietary technology anaWkhow under the Chinese legal system
is not as strong as in the United States andresudt, we may lose valuable trade secrets and etiivg advantage.

Although the Chinese government has beesupg economic reform and a policy of welcomingefgn investments for the past two
decades, there can be no assurance that the Clgimessement will not change its current policieshia future, making continued business
operations in China difficult or unprofitable.

Reductions or interruptions in the supply of raw maerials and increases in the prices of raw materialcould reduce our profit margins
and adversely impact our ability to meet our custorar delivery commitments

We require substantial amounts of raw niagrincluding bronze, brass and cast iron andtsuitially all raw materials we require are
purchased from outside sources. The availability iices of raw materials may be subject to curtaiit or change due to, among other
things, new laws or regulations, suppliers' allmres to other purchasers, interruptions in prodaurchly suppliers, changes in exchange rates
and worldwide price levels. We are not currentlytypéo any long-term supply agreements. Our inggbith obtain adequate supplies of raw
materials for our products at favorable pricesataall, could have a material adverse effect onbmusiness, financial condition or results of
operations by decreasing our profit margins antlibgering our ability to deliver products to ourstamers on a timely basis. For example, in
November 1994 one of a limited number of brasssiguapliers went on strike and simultaneously cc-based metals prices increased
dramatically. The combination of these events cdaseincrease in our operating costs and adveastggted our financial results.

To the extent we are not successful in implementingur manufacturing restructuring plan, our results of operations and financial
condition could be adversely affected

Our manufacturing restructuring plan, whieh began in 2001, expanded in 2002 and continru@@03, was implemented to reduce our
manufacturing cost. If our planned manufacturiranplconsolidations in the United States and Euespeour production capability expans
in China are not successful, our results of opanatand financial condition could be materially adbely affected.

If we cannot continue operating our manufacturing fcilities at current or higher utilization levels, our results of operations could be
adversely affected

The equipment and management systems rae@gdes the operation of our manufacturing fadlitimay break-down, perform poorly or
fail, resulting in fluctuations in our ability toanufacture our products and to achieve manufagfugificiencies. We operate a number of
manufacturing facilities, all of which are subjéetthis risk, and such fluctuations at any of thiesdities could cause an increase in our
production costs and a corresponding decreaseriprofitability. For example, in 2001 one of our mudacturing facilities was shut down for
a period of time as a result of a fire and we weriired to source products from external vendbssibstantially higher costs. We also ha
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vertically-integrated manufacturing process. Eaamnsent is dependent upon the prior process antiraakdown in one segment will
adversely affect all later components. Fluctuationsur production process may affect our abil@ydeliver products to our customers on a
timely basis. Our inability to meet our deliverylightions could result in a loss of our customerd aegatively impact our business, financial
condition and results of operations.

If we experience delays in introducing new productsr if our existing or new products do not achiever maintain market acceptance,
our revenues and our profitability may decrease

Failure to develop new and innovative piddwr to custom design existing products couldltés the loss of existing customers to
competitors or the inability to attract new busesither of which may adversely affect our reven@ur industry is characterized by:

. intense competition;

. changes in specifications required by our custorapdgor plumbing codes;



. technically complex products; al

. constant improvement to existing products and ¢htotions of new products.

We believe our future success will depémghart, on our ability to anticipate or adapthege factors and to offer, on a timely basis,
products that meet customer demands. The develdprhaew or enhanced products is a complex andrtaingorocess requiring the
anticipation of technological and market trends. M&y experience design, manufacturing, marketingtheer difficulties, such as an inability
to attract a sufficient number of experienced eegin, that could delay or prevent our developmetigduction or marketing of new produ
or enhancements and result in unexpected expedigels.difficulties could cause us to lose businem® four customers and could adversely
affect our competitive position; in addition, addegenses could decrease the profitability assetiatth those products that do not gain
market acceptance.

Environmental compliance costs and liabilities cowd increase our expenses or reduce our profitability

Our operations and properties are subgeektensive and increasingly stringent laws andlegpns relating to environmental protecti
including laws and regulations governing air enoissj water discharges, waste management and dispmbsa/orkplace safety. Such laws
and regulations can impose substantial fines anctisas for violations and require the installatafrcostly pollution control equipment or
operational changes to limit pollution emissiond/an decrease the likelihood of accidental hazasdulbstance releases. We also could be
required to halt one or more portions of our operst until a violation is cured. We could also iadle for the costs of property damage or
personal injury to others. Although we attempt pemate in compliance with these environmental lavesmay not succeed in this effort at all
times. The costs of curing violations or resolvergorcement actions that might be initiated by goreent authorities could be substantial.

Under certain environmental laws, the aurend past owners or operators of real property Ipegliable for the costs of cleaning up
contamination, even if they did not know of or warg responsible for such contamination. These &g impose liability on any person
who arranges for the disposal or treatment of fthmes waste at any site. Therefore, our ownershdpoperation of real property and our
disposal of waste could lead to liabilities underde laws.

We have incurred, and expect to continueadar, costs relating to these environmental mati@ addition, new laws and regulations,
stricter enforcement of existing laws and regulaidhe discovery of previously unknown contamvatr the imposition of new clean up
requirements could require us to incur additioraits or become the basis for new or increaseditiabithat could be
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significant. Environmental litigation, enforcemertd compliance are inherently uncertain and we exggrience significant costs in
connection with environmental matters.

Third parties may infringe our intellectual property and we may expend significant resources enforcinaur rights or suffer
competitive injury

We rely on a combination of patents, cagiyts, trademarks, trade secrets, confidentialibyigions and licensing arrangements to
establish and protect our proprietary rights. W tmarequired to spend significant resources toitopand police our intellectual property
rights. If we fail to successfully enforce our illeetual property rights, our competitive positicould suffer, which could harm our operating
results. We have been limited from time-to-timenfreelling products because of existing patents.

We face risks from product liability and other lawsuits, which may adversely affect our business

We may be subjected to various producilitglziaims or other lawsuits, including, amondhets that our products include inadequate or
improper instructions for use or installation, wadequate warnings concerning the effects of tiheésof our products. In the event that we
do not have adequate insurance or contractual inifieation, damages from these claims would havieetgpaid from our assets and could
have a material adverse effect on our results efatfpns, liquidity and financial condition. In paular, if we settle or conclude litigation in a
quarterly or annual reporting period, there cowddabmaterial impact on our operating results fat uarter or year. We, like other
manufacturers and distributors of products desigaembntrol and regulate fluids, face an inherék of exposure to product liability claims
and other lawsuits in the event that the use ofooducts results in personal injury, property dgenar business interruption to our
customers. Although we maintain strict quality cots and procedures, including the testing of raatarials and safety testing of selected
finished products, we cannot be certain that oadpets will be completely free from defect. In ddfi, in certain cases, we rely on third-
party manufacturers for our products or componehtsur products. Although we have product liabikiyd general insurance coverage, we
cannot be certain that this insurance coverageceiltinue to be available to us at a reasonable agsf available, will be adequate to cover
any such liabilities.

The requirements of FAS 142 may result in a writesff of all or a portion of our goodwill, which would negatively impact our operating
results and financial condition



If we are required to take an impairmerdrgle to our goodwill in connection with the requients of FAS 142 our operating results t
decrease and our financial condition may be hareaf March 31, 2003, we had goodwill, net of aoclated amortization, of
$164.3 million, or 24.6% of our total assets andB%3of our total stockholders' equity. Under FAR l1doodwill and identifiable intangible
assets that have indefinite useful lives are ngéommortized. In lieu of amortization, we wereuieed to perform an initial impairment
review of goodwill and are required to perform aalnmpairment reviews thereafter. We have conclutiatino impairment existed at
January 1, 2002, the time of adoption of FAS 14@ @nOctober 27, 2002, the time of our annual revigs required by FAS 142, we will
perform an annual test for indications of goodimipairment or sooner if indicators exist.

The loss of a major customer could have an adverséfect on our results of operations

Our largest customer, The Home Depot, lecpunted for approximately $63.0 million, or 28,2f our total net sales for the twelve
months ended December 31, 2002, and $19.5 millioth1.8% of our total net sales for the first gaadf 2003. Our second largest customer
represented approximately 3.5% of our total netssal 2002 and 3.0% for the first quarter of 20D8r customers generally are not obligated
to purchase any minimum volume of products fronang are able to
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terminate their relationships with us at any tilesignificant reduction in orders or change in terftom The Home Depot, Inc. could have a
material adverse effect on our future results arapons.

Risk Factors Associated With Our Class A Common Sttk
One of our stockholders can exercise substantialfilnence over our company

As of May 23, 2003, Timothy P. Horne, a nbemof our Board of Directors, beneficially owne2l&% of our outstanding shares of
Class A Common Stock and 95.3% of our outstandirages of Class B Common Stock, which represen94 6f the total outstanding
voting power. As long as Mr. Horne controls shasggesenting at least a majority of the total vptiower of our outstanding stock,
Mr. Horne will be able to unilaterally determinestbutcome of all stockholder votes and other stoltdrs will not be able to affect the
outcome of any stockholder vote.

Shares of our Class A Common Stock eligible for pulz sale could adversely affect the market price afur Class A Common Stock

As of May 23, 2003 there were 19,417,058 b of our Class A Common Stock and 7,805,224 shafrour Class B Common Stock
outstanding. All of the shares of Class A Commarcktre freely transferable without restrictiorfumther registration under the federal
securities laws, except for any shares held byaffiliates, sales of which will be limited by Ruld4 under the Securities Act of 1933 (the
"Securities Act"). In addition, under the termsaafegistration rights agreement with respect tetanding shares of our Class B Common
Stock (7,805,224 shares), the holders of our @aS®mmon Stock have rights with respect to thesteafion of the underlying Class A
Common Shares under the Securities Act. Under tieggstration rights, these Class B Common Stock require on two occasions that we
register their shares for public resale. If weealigible to use Form S-3 or similar short-form stgation statement, these holders of Class B
Common Stockholders may require that we registr #hares for public resale up to two times pearyl we elect to register any of our
shares of common stock for any public offeringsth€lass B Common Stockholders are entitled tadleckhares of common stock in the
registration. However, we may reduce the numbehafes proposed to be registered in view of madaditions. We will pay all expenses
connection with any registration, other than undiing discounts and commissions. Pursuant to deeagse of these registration rights, we
have registered the resale of 1,200,000 sharegraflass A Common Stock (underlying Class B Comi@totk) on a Form S-3 shelf
registration statement. If Mr. Horne were to s#élbéthe registered shares into the public markesell other shares owned by him, the
trading price of our Class A Common Stock couldliidec

Our Class A Common Stock has insignificant voting pwer

Our Class B Common Stock entitles its hidde ten votes for each share. As of May 23, 2608 Class B Common Stock constituted
28.7% of our total outstanding common stock and ®0of the total outstanding voting power and treuahile to exercise a controlling
influence over our business. The Class A Commonk&tatitles its holders to one vote per share.

The trading price of our Class A CommoncEBtmay be volatile and fluctuations in the tradprice may result in substantial losses for
investors. Our Class A Common Stock could declinBuatuate in response to a variety of factors|uding, but not limited to, our failure to
meet the performance estimates of securities aisalgisanges in financial estimates of our revemmelsoperating results and/or buy/sell
recommendations by securities analysts, the tirafrannouncements, by us or our competitors conegrsignificant product line
developments, contracts or acquisitions or pupli@garding actual or potential results or perfamog fluctuation in or quarterly operating
results caused by fluctuations in revenue and esgmrsubstantial sales of our common stock by xistieg shareholders, general stock
market conditions and other economic or externgbfs.



Provisions in our charter documents and Delaware \& may prevent or delay an acquisition of us, whicltould decrease the value of
our Class A Common Stock

Our certificate of incorporation and bylaarsd Delaware law contain provisions that could enidknore difficult for a third party to
acquire us without the consent of our Board of &iwes. These provisions include those that:

. authorize the issuance of up to 5,000,000 sharpeetérred stock in one or more series withoubaldtolder vote;
. limit stockholders' ability to call special meets@nd
. establish advance notice requirements for nominatior election to the Board of Directors or fooposing matters that can

acted on by stockholders at stockholder meetings.

Delaware law also imposes restrictions angers and other business combinations betweenduargy holder of 15% or more of our
outstanding common stock.

Certain indebtedness may limit our ability to pay dvidends, incur additional debt and make acquisitions and other investments

Our revolving credit facility and other ggmindebtedness contain operational and finarcmaknants that restrict our ability to make
distributions to stockholders, incur additional tliebd make acquisitions and other investments sinessatisfy certain financial tests and
comply with various financial ratios. If we do mogintain compliance with these covenants, our toeslcould declare a default under our
revolving credit facility and our indebtedness ebbé declared immediately due and payable. Ouityatil comply with the provisions of our
indebtedness may be affected by changes in ecorambigsiness conditions beyond our control.
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FORWARD-LOOKING STATEMENTS

This prospectus, including the informatinoorporated by reference in this prospectus, éostarward-looking statements within the
meaning of Section 27A of the Securities Act andti®a 21E of the Securities Exchange Act of 1984 (fExchange Act"). All statements,
other than statements of historical facts, incluietthis prospectus, or in information incorporabsdreference in this prospectus, regarding
our strategy, future operations, financial positifuture revenues, projected costs, prospectssgad objectives of management are forward-
looking statements. The words "anticipates," "h&®" "estimates," "expects,” "predicts," "potelitisintends," "continue,” "may," "plans,"
"projects,” "will," "should," "could,” "would" andimilar expressions are intended to identify fomivlmoking statements, although not all
forward-looking statements contain these identiywords. We cannot guarantee that we actuallyagitieve the plans, intentions or
expectations disclosed in our forward-looking staats, and you should not place undue reliancauofooward-looking statements.
Forward-looking statements are inherently subjecisks, uncertainties and assumptions. Actualli®su events could differ materially from
the plans, intentions and expectations disclosdkarforward-looking statements that we make. Weehacluded important factors in the
cautionary statements included in this prospegadicularly under the heading "Risk Factors," thatbelieve could cause actual results or
events to differ materially from the forward-loogistatements that we make. Our forward-lookingestaints do not reflect the potential
impact of any future acquisitions, mergers, disfmss, joint ventures or investments that we mag Iparty to or make. We do not assume
any obligation to update any forward-looking statems.

RATIO OF EARNINGS TO FIXED CHARGES

The ratio of earnings to fixed chargesItesn computed by dividing income before incomedatas fixed charges (net of capitalized
interest) by fixed charges. Fixed charges con$istterest expense before reduction for capitaliréerest and one-third of rental expense,
which is considered to be representative of amésteactor.

Six Months Ended Three Months Ended
Twelve Months Ended June 30, December 31, Twelve months ended December 31, March 31,
1998 1999 1999 2000 2001 2002 2003

6.7X 7.3X 6.3x 5.6x 4.9x 6.3Xx 7.1X




USE OF PROCEEDS

Unless we otherwise specify in the applieavospectus supplement, we intend to use thproeeeds from any offering of our securi
for working capital, the repayment of indebtednésgund certain expenditures in connection withusitions and for general corporate
purposes. Pending application of the net proceeesnay invest in government securities or shortgvestment grade interest bearing
securities.

DIVIDENDS AND DIVIDEND POLICY

We have paid dividends since our initiablmoffering in 1986. We currently intend to degand pay dividends on a regular basis.
However, the payment and amount of future divideads the discretion of our Board of Directors avitl depend upon future earnings,
capital requirements, our general financial conditigeneral business conditions and other fadtom@ddition, the terms of our credit
agreement contain certain conditions and provisibasrestrict our ability to pay dividends. Undiee most restrictive of these provisions,
retained earnings of $84.6 million were availaloethe payment of dividends as of March 31, 2003.

8

PLAN OF DISTRIBUTION

We may sell our securities, from time todi by any method permitted by the Securities isctuding in the following ways:

. through one or more underwriters on a firm committrar best-efforts basis;

. through broker-dealers, who may act as agentsiicipals, including a block trade in which a brokerdealer so engaged will
attempt to sell the securities as agent but maitippsand resell a portion of the block as printimafacilitate the transaction;

. directly to one or more purchasers;

. through agents;

. in privately negotiated transactions; and

. in any combination of these methods of sale.

We may also make direct sales through sigigm rights distributed to our stockholders opra rata basis, which may or may not be
transferable. In any distribution of subscriptigghts to stockholders, if all of the underlying sgties are not subscribed for, we may then
the unsubscribed securities directly to third gartir may engage the services of one or more unitkensy dealers or agents, including star
underwriters, to sell the unsubscribed securitethitd parties.

Unless otherwise specified in the appliegirospectus supplement, each series of secwilldse a new issue with no established
trading market, other than our Class A Common Stualcich is listed on the New York Stock Exchange{'$E"). Any Class A Common
Stock sold pursuant to a prospectus supplemenbwilisted on the NYSE, subject to official notafdssuance. We may elect to list any
series of debt securities or preferred stock, resmdy, on an exchange, but we are not obligabediat so. It is possible that one or more
underwriters may make a market in a series of gé&esjrbut such underwriters will not be obligatedio so and may discontinue any market
making at any time without notice. Therefore, nsuagnce can be given as to the liquidity of, ortthding market for, any series of debt
securities or preferred stock.

The applicable prospectus supplement wtlfarth the specific terms of the offering of @earcurities including the name or names of any
underwriters, dealers or agents; the purchase pfittee securities and the proceeds to us fronsaltes any underwriting discounts and
commissions or agency fees and other items cofisgitunderwriters' or agents' compensation; andrtitial offering price to the public and
any discounts or concessions allowed or reallowgzha to dealers and any securities exchange actwthe securities may be listed. Any
public offering price, discounts or concessionevaéld or reallowed or paid to dealers may be chafrged time to time.

The distribution of the securities may ffeeed from time to time in one or more transausiat a fixed price or prices, which may be
changed, at market prices prevailing at the timeatd, at prices related to the prevailing markiegs or at negotiated prices.

Any underwriters to whom our securities sot for public offering and sale may make a miaitkéhe securities, but the underwriters
will not be obligated to do so and may discontinng market making at any time and without noticecdnnection with any offering, persc



participating in the offering, such as any undetevs, may purchase and sell the securities in plea snarket. These transactions may include
over-allotment and stabilizing transactions andhases to cover syndicate short positions createdrinection with the offering. Stabilizing
transactions consist of bids or purchases for thpgse of preventing or retarding a decline inrttagket price of the securities and syndicate
short positions involve the sale by underwritera gfreater number of securities than they are requo purchase from us in the offering.
Underwriters also may impose a penalty bid, whesailing concessions allowed to syndicate membeosh@r broker-dealers in respect of
the securities

sold in the offering for their account may be réuked by the syndicate if the securities are repaseld by the syndicate in stabilizing or
covering transactions. These activities may stadhilinaintain or otherwise affect the market pricthe securities, which may be higher than
the price that might prevail in the open market] Hrese activities, if commenced, may be discoetihat any time.

Offers to purchase our securities may bieited by agents designated by us from time tcetilBroker-dealers or agents may receive
compensation in the form of commissions, discoontsoncessions from us. Broker-dealers or agenysaisa receive compensation from the
purchasers of the securities for whom they sefiragcipals. Each particular broker-dealer will rieeecompensation in amounts negotiated in
connection with the sale, which might be in exagfssustomary commissions. Broker-dealers or agemtisany other participating broker-
dealers may be deemed to be "underwriters" withénnheaning of Section 2(11) of the Securities Aadnnection with sales of our
securities. Accordingly, any commission, discount@ncession received by them and any profit orrélsale of the securities purchased by
them may be deemed to be underwriting discount®mmissions under the Securities Act. We have ni@red into any agreements,
understandings or arrangements with any underwridebroker-dealers regarding the sale of our g#sirAs of the date of this prospectus,
there are no special selling arrangements betwegbraker-dealer or other person and us. No pefdine has been fixed within which the
securities will be offered or sold.

If required under applicable state seasitaws, we will sell the securities only througlyistered or licensed brokers or dealers. In
addition, in some states, we may not sell secaritigdess they have been registered or qualifieddtsr in the applicable state or an exemption
from the registration or qualification requireménavailable and complied with.

If the securities are sold by means of mgheuwritten offering, we will execute an underwrgiagreement with an underwriter or
underwriters, and the names of the specific mampgimerwriter or underwriters, as well as any othederwriters, and the terms of the
transaction, including commissions, discounts andather compensation of the underwriters and dgaifeany, will be set forth in the
applicable prospectus supplement, which will bedusethe underwriters to make resales of the séesiriunder agreements into which we
may enter, underwriters, dealers and agents whizipate in the distribution of the securities magyentitled to indemnification by us against
some liabilities, including liabilities under the&urities Act.

If underwriters are utilized in the saletloé securities, the securities may be acquirethéyinderwriters for their own account and may
be resold from time to time in one or more transast including negotiated transactions, at fixedljz offering prices or at varying prices
determined by the underwriters at the time of sale.

Our securities may be offered to the puéliber through underwriting syndicates represehtethanaging underwriters or directly by
managing underwriters. If any underwriters ardadd in the sale of the securities, unless othersiated in the applicable prospectus
supplement, the underwriting agreement will prowtiut the obligations of the underwriters are scifdje specified conditions precedent and
that the underwriters with respect to a sale ofstraurities will be obligated to purchase all skarkethe securities offered if any are purche

We may grant to the underwriters optionpucchase additional securities to cover over-aléaits, if any, at the public offering price
with additional underwriting discounts or commisspas may be set forth in the applicable prosgexipplement. If we grant any over-
allotment option, the terms of the over-allotmeptian will be set forth in the applicable prospectupplement.

Under applicable rules and regulations utide Exchange Act, any person engaged in thelolision of the securities may not
simultaneously engage in market making activitiéh wespect to the securities for a period of twsibess days prior to the commencement
of the distribution.
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Underwriters, dealers and agents may beees's of, engage in transactions with or perfoenvises for us in the ordinary course of
business.

We will bear all costs, expenses and fae®nnection with the registration of the secusitis well as the expense of all commissions
discounts, if any, attributable to the sales ofdeurities by us



DESCRIPTION OF CAPITAL STOCK

Our restated certificate of incorporatignypdes that we have authority to issue 80,0008} es of Class A Common Stock, 25,000
shares of Class B Common Stock, and 5,000,000 slbémeferred stock. As of May 23, 2003, we ha@l19,053 shares of Class A Comr
Stock issued and outstanding, 7,805,224 sharetasf Common Stock issued and outstanding antares of preferred stock issued or
outstanding.

Common Stock

The following summary of provisions of ddlass A Common Stock and Class B Common Stocktisgroplete. You should refer to ¢
restated certificate of incorporation, which isarmorated by reference as an exhibit to the registr statement of which this prospectus is a
part, and applicable law for more information.

Dividends. The holders of shares of our Class A Commorksamd our Class B Common Stock are entitled teivecdividends,
including dividends of our stock, as and when deddy our Board of Directors, subject to any latitins applicable by law and to the rights
of the holders, if any, of our preferred stock. \Wéeer we pay any dividends, other than dividendsuofstock, on our Class A Common
Stock, each share of Class B Common Stock is edtitl receive a dividend at least equal to theddivil paid per share on our Class A
Common Stock and vice versa.

Voting Rights.  The holders of Class A Common Stock have one per share and the holders of Class B Commork $iave ten
votes per share. Except as may be required byhawraconnection with some significant actions,tsas mergers, consolidations, or
amendments to our restated certificate of incofmmmahat affect the rights of stockholders, hotdef our Class A Common Stock and our
Class B Common Stock vote together as a singls.cizach share of our Class B Common Stock is ctiblemto one share of our Class A
Common Stock at any time at the holder's option.

Other Terms.  None of our stockholders have preemptive oerotlghts to subscribe for, purchase, or receiyeaatditional securities.
No class of common stock is subject to redemp

Transfer Agent.  The transfer agent for our Class A Common Sis&quiServe. The transfer agent for our ClassoBi@on Stock is
Flowers and Manning LLP.

Preferred Stock

Pursuant to our restated certificate obiporation, we are authorized to issue "blank checkferred stock, which may be issued from
time to time in one or more series upon authomzelly our Board of Directors. The Board of Direstowithout further approval of the
stockholders, is authorized to fix the dividenchtgyand terms, conversion rights, voting rightderaption rights and terms, liquidation
preferences, and any other rights, preferences|qgés and restrictions applicable to each serfidse preferred stock. The issuance of
preferred stock, while providing flexibility in corection with possible acquisitions and other caapmpurposes could, among other things,
adversely affect the voting power of the holderswf Class A Common Stock and Class B Common Saadk under certain circumstances,
make it more difficult for a third party to gainrool of us,
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discourage bids for our Class A Common Stock arrd€B Common Stock at a premium or otherwise adieadfect the market price of the
Class A Common Stock and Class B Common Stock.

A prospectus supplement relating to oufgured stock to be issued pursuant to this prosastll specify the terms of the preferred
stock, including, if applicable, the following:

. the title of the series and stated value;

. the number of shares of the series of preferrezksitfered, the liquidation preference per sharmt the offering price;
. the applicable dividend rate(s), period(s) and payindate(s) or method(s) of calculation thereof;

. the date from which dividends on the preferredissiwll accumulate, if applicable;

. any procedures for auction and remarketing;

. any redemption or sinking fund provisions for aksig fund;



. any securities exchange listir
. whether interests in the preferred stock will beresented by depositary shares;

. the terms and conditions, if applicable, upon whiah preferred stock being offered will be convsetiinto Class A Common
Stock, including the conversion price or rate onmex of calculation thereof;

. the terms and conditions, if applicable, upon whkah preferred stock being offered will be exchaue for debt securities,
including the exchange price, and the exchang®ggeri

. a discussion of applicable U.S. federal incomectansiderations;
. the relative ranking and preference as to dividagitts and rights upon liquidation, dissolutiontiee winding up of Watts;
. any limitations on issuance of any series of preféstock ranking senior to or on a parity withtsaeries of preferred stock as

to dividend rights and rights upon the companygsitiation, dissolution or the winding up of the quamy; and

. any other specific terms, preferences, rights,téitrans or restrictions of such series.

The description of preferred stock setif@bove and in any description of the terms ofréiqudar series of preferred stock in the related
prospectus supplement will not be complete. Yowkheefer to the applicable certificate of desigmatfor such series of preferred stock for
complete information with respect to such prefestatk.

Section 203 of Delaware General Corporation Law

We are subject to the "business combinastatute of the Delaware General Corporation Liamgeneral, the statute prohibits a
publicly-held Delaware corporation from engaging/arious "business combination" transactions with ‘anterested stockholder" for a
period of three years after the date of the traiwmam which the person became an "interesteckbtulder,” unless:

. the transaction is approved by the Board of Dinecpwior to the date the interested stockholdegiobtd such status;

. upon consummation of the transaction which resufta¢te stockholder becoming an "interested stolddrg' the "interested
stockholder" owned at least 85% of the voting stofck
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the corporation outstanding at the time the traimacommenced, excluding specified shares; or

. on or subsequent to such date, the "business catitnii is approved by the Board of Directors antharized at an annual or
special meeting of the stockholders, and not bytevriconsent, by the affirmative vote of at le&st 63 % of the outstanding
voting stock, which is not owned by the "interessgatkholder."

A "business combination” includes mergasset sales and other transactions resultingamdial benefit to a stockholder. An
"interested stockholder" is a person who, togettitir affiliates and associates, owns (or withirethyears, did own) 15% or more of a
corporation's voting stock. The statute could goittar delay mergers or other takeover or changmintrol attempts with respect to us and,
accordingly, may discourage attempts to acquire us.
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DESCRIPTION OF DEBT SECURITIES

This prospectus describes the general tarmdgrovisions of the debt securities. We mayrcafémior debt securities or subordinated debt
securities in one or more series. When we offeetba particular series of debt securities, wé @akcribe the specific terms of the securities
in a supplement to this prospectus, including afditaonal covenants or changes to existing covenaaiating to such series. The prospectus
supplement also will indicate whether the genamahs and provisions described in this prospectptydp a particular series of debt
securities. You should read the actual indentuyeuf do not fully understand a term or the way we it in this prospectus.

The senior debt securities will be issuadar one or more senior indentures between Watteddas of a date prior to such issuance, anc
a trustee, as amended or supplemented from tiriméo We will refer to any such indenture throughiiis prospectus as the "sen



indenture." Any subordinated debt securities wdllissued under one or more separate indentures] datof a date prior to such issuance,
between Watts and a trustee, as amended or supptedrfeom time to time. We will refer to any suciiénture throughout this prospectus as
the "subordinated indenture” and to a trustee uadgrsenior or subordinated indenture as the ‘&au$The senior indenture and the
subordinated indenture are sometimes collectivefigrred to in this prospectus as the "indenturEise'indentures will be subject to and
governed by the Trust Indenture Act of 1939. Wé initlude copies of the forms of the indenturegdsibits to our registration statement :
they will be incorporated into this prospectus bference. The following summarizes the materiavigions of the indentures, but may not
contain all of the information that is importantytou. You can access complete information by rafgnio the forms of indentures and the
forms of debt securities. Except as otherwise mgid, the terms of the indentures are identicalgesl under this caption, the term "debt
securities" includes the debt securities beingretfdy this prospectus and all other debt secsrigigued by us under the indentures.

General

The indentures will:

. not limit the amount of debt securities that we rissye;

. allow us to issue debt securities in one or morese

. not require us to issue all of the debt securitfes series at the same time;

. allow us to reopen a series to issue additional sieturities without the consent of the debt séduniders of such series; and
. provide that the debt securities will be unsecueadept as may be set forth in the applicable ctsis supplement.

Unless we give you different informationtive applicable prospectus supplement, the seelutrsbcurities will be unsubordinated
obligations and will rank equally with all of outher unsecured and unsubordinated indebtednessdPéy on the subordinated debt
securities will be subordinated to the prior paytrierull of all of our senior indebtedness, asatésed under "Description of the Debt
Securities—Subordination of Subordinated Debt S&est beginning on page 23 and in the applicabéspectus supplement.

Each indenture will provide that we mayt beed not, designate more than one trustee umdedanture. Any trustee under an inden
may resign or be removed and a successor trustgdena@ppointed to act with respect to the seriedebt securities administered by the
resigning or removed trustee. If two or more pessare acting as trustee with respect to differeries of debt securities, each trustee shall be
a trustee of a trust under the applicable indergaparate and apart from the trust administereahlgyother trustee. Except as otherwise
indicated in this prospectus, any action
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described in this prospectus to be taken by eastete may be taken by each trustee with respeahtbonly with respect to, the one or more
series of debt securities for which it is trusteder the applicable indenture.

The prospectus supplement for each offaniiigorovide the following terms, where applicable

. the title of the debt securities and whether threys&nior or subordinated;

. the aggregate principal amount of the debt seesrlieing offered, the aggregate principal amoutti@fiebt securities
outstanding as of the most recent practicable aladeany limit on their aggregate principal amoimtluding the aggregate
principal amount of debt securities authorized;

. the price at which the debt securities will be &twexpressed as a percentage of the principal;

. the portion of the principal payable upon declaratf acceleration of the maturity, if other thle principal amount;

. the date or dates, or the method for determiniagitite or dates, on which the principal of the deburities will be payable;
. the fixed or variable interest rate or rates ofdkbt securities, or the method by which the irstierate or rates is determined,;
. the date or dates, or the method for determiniegdtite or dates, from which interest will accrue;

. the dates on which interest will be payable;

. the record dates for interest payment dates, omgitbod by which we will determine those dates;

. the persons to whom interest will be payable;



the basis upon which interest will be calculatedtifer than that of a 360-day year of twelve 30-aaynths;

any make-whole amount, which is the amount in &altlito principal and interest that is required éogdaid to the holder of a
debt security as a result of any optional redemnptioaccelerated payment of such debt securittheomethod for determining
the make-whole amount;

the place or places where the principal of, andm@eynium (or make-whole amount) and interest o dibt securities will be
payable;

where the debt securities may be surrendered @istration of transfer or exchange;

where notices or demands to or upon Watts in réggehe debt securities and the applicable indentoay be served;

the times, prices and other terms and conditiols ughich we may redeem the debt securities;

any obligation we have to redeem, repay or purcti@sedebt securities pursuant to any sinking fundnalogous provision or
at the option of holders of the debt securities, 4@ times and prices at which the company mulstem, repay or purchase

debt securities as a result of such an obligation;

the currency or currencies in which the debt séiegrare denominated and payable if other thanedriftates dollars, which

may be a foreign currency or units of two or mameefgn currencies or a composite currency or cgiesnand the terms and
conditions relating thereto, and the manner ofrdeiteéng the equivalent of such foreign currencyinited States dollars;
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whether the principal of, and any premium (or maltele amount) or interest on, the debt securitidb@series are to be
payable, at our election or at the election of & in a currency or currencies other than thathich the debt securities are
denominated or stated to be payable, and othdéedetarms and conditions;

whether the amount of payments of principal of, ang premium (or make-whole amount) or interesttiba,debt securities
may be determined according to an index, formulatlber method and how such amounts will be detexdjin

whether the debt securities will be in registerauirf, bearer form or both and (1) if in registeredh, the person to whom any
interest shall be payable, if other than the pemamhose name the security is registered at theecdf business on the regular
record date for such interest, or (2) if in bedoem, the manner in which, or the person to whony, iaterest on the security
shall be payable if otherwise than upon presentatial surrender upon maturity;

any restrictions applicable to the offer, sale @lhatry of securities in bearer form and the teupsen which securities in bearer
form of the series may be exchanged for secuiitiesgistered form of the series and vice vergeeifitted by applicable laws
and regulations;

whether any debt securities of the series are fedumble initially in temporary global form and ether any debt securities of
the series are to be issuable in permanent global With or without coupons and, if so, whether dfeaial owners of interests
in any such permanent global security may or dfelequired to exchange their interests for otlebt decurities of the series,
and the manner in which interest shall be paid;

the identity of the depositary for securities igistered form, if such series are to be issuabkeglebal security;

the date as of which any debt securities in befarer or in temporary global form shall be datedtifier than the original
issuance date of the first security of the sendsetissued;

the applicability, if any, of the defeasance andetant defeasance provisions described in thigppuatss or in the applicable
indenture;

whether and under what circumstances the compahpayi any additional amounts on the debt secuaritierespect of any tax,
assessment or governmental charge and, if so, ehéthtts will have the option to redeem the debtisges in lieu of makin
such a payment;

whether and under what circumstances the debtifesureing offered are convertible into Class Av@oon Stock or preferre
stock, as the case may be, including the conversioe or rate or manner or calculation thereof;

the circumstances, if any, specified in the appliegrospectus supplement, under which benefieiaens of interests in the
global security may obtain definitive debt secestand the manner in which payments on a permaitadl debt security will
be made if any debt securities are issuable in ¢éeamp or permanent global forr



. the depositary in whose custody (or on whose behetfody shall be held by a custodian) any glokak decurity will be
deposited and in whose name, or name of a nomamgeglobal debt security in the form of a registesecurity will be
registered;

. any provisions granting special rights to holddrsexurities upon the occurrence of such evenspasified in the applicable
prospectus supplement;

. the name of the applicable trustee and the nafumayomaterial relationship with us or any of offiliates, and the percentage
of debt securities of the class necessary to redhé trustee to take action;
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. any deletions from, modifications of, or additidnsour events of default or covenants and any ahamghe right of any trustt
or any of the holders to declare the principal amai any of such debt securities due and payainld;

. any other terms of such debt securities not in@bast with the provisions of the applicable indeatu

We may issue debt securities at a discbelow their principal amount and provide for lesart the entire principal amount thereof to be
payable upon declaration of acceleration of theunitttof the debt securities. We refer to any sdebt securities throughout this prospectus
as "original issue discount securities." The agtile prospectus supplement will describe the le@erfal income tax consequences and other
relevant considerations applicable to original ésdiscount securities.

We also may issue indexed debt securiiagments of principal of, and premium and inteoastindexed debt securities are determined
with reference to the rate of exchange betweeruh@ncy or currency unit in which the debt segustdenominated and any other currency
or currency unit specified by us, to the relatiopdfetween two or more currencies or currency wnitgy other similar methods or formulas
specified in the prospectus supplement.

Except as described under "Descriptiorhef@ebt Securities—Merger, Consolidation or Salés¥ets" beginning on page 17 or as may
be set forth in any prospectus supplement, the skhtrities will not contain any provisions that Would limit our ability to incur
indebtedness or (2) would afford holders of debtig&es protection in the event of (a) a highlydeaged or similar transaction involving
Watts or any of our affiliates or (b) a change arfittol or reorganization, restructuring, mergesionilar transaction involving Watts that may
adversely affect the holders of the debt securitiethe future, we may enter into transactionshsas the sale of all or substantially all of our
assets or a merger or consolidation, that may havedverse effect on our ability to service ouelntédness, including the debt securities, by,
among other things, substantially reducing or elating our assets.

We will provide you with more information the applicable prospectus supplement regardipglaletions, modifications, or additions
to the events of default or covenants that arertestbelow, including any addition of a covenanbther provision providing event risk or
similar protection.

Payment

Unless we give you different informationtive applicable prospectus supplement, the prihcipand any premium (or make-whole
amount) and interest on, any series of the debirgies will be payable at the corporate trustadfof the trustee. We will provide you with
the address of the trustee in the applicable paigpesupplement. We also may pay interest by ngadlicheck to the address of the person
entitled to it as it appears in the applicable seggifor the debt securities or by wire transfefunids to that person at an account maintained
within the United States.

All monies that we pay to a paying agena ¢rustee for the payment of the principal of, angl premium (or make-whole amount) or
interest on, any debt security will be repaid tafusiclaimed at the end of two years after theégatlon underlying payment becomes due and
payable. After funds have been returned to ushtth@er of the debt security may look only to usgayment, without payment of interest for
the period which we hold the funds.

Denomination, Interest, Registration and Transfer

Unless otherwise described in the applegbbspectus supplement, the debt securities o$args will be issuable in denominations of
$1,000 and integral multiples of $1,000.
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Subject to the limitations imposed upontdszurities that are evidenced by a computeringy @ the records of a depository company
rather than by physical delivery of a note, a hotifedebt securities of any series may:

. exchange them for any authorized denominationtodrotiebt securities of the same series and okaalijgregate principal
amount and kind upon surrender of such debt sézsidt the corporate trust office of the applicahlstee or at the office of
any transfer agent that we designate for such serEnd

. surrender them for registration of transfer or exae at the corporate trust office of the applieahistee or at the office of a
transfer agent that we designate for such purpose.

Every debt security surrendered for regt&in of transfer or exchange must be duly endossetcompanied by a written instrument of
transfer and the person requesting such action pnaside evidence of title and identity satisfagtty the applicable trustee or transfer agent.
Payment of a service charge will not be requiredafty registration of transfer or exchange of aetagecurities, but we or the trustee may
require payment of a sum sufficient to cover ayanother governmental charge payable in connedlierewith. If in addition to the
applicable trustee, the applicable prospectus sapght refers to any transfer agent initially deatgd by us for any series of debt securities,
we may at any time rescind the designation of aicy $ransfer agent or approve a change in theitoc#trough which any such transfer
agent acts, except that we will be required to ma#&ina transfer agent in each place of paymengdoh series. We may at any time designate
additional transfer agents for any series of debusties.

Neither Watts nor any trustee shall be ireglto:

. issue, register the transfer of or exchange dehirgies of any series during a period beginninthatopening of business
15 days before the day that the notice of redempifaany debt securities selected for redemptionaded and ending at the
close of business on the day of such mailing;

. register the transfer of or exchange any debt ggcor portion thereof, so selected for redemptianwhole or in part, except
the unredeemed portion of any debt security beigemed in part; and

. issue, register the transfer of or exchange any sisturity that has been surrendered for repayatethe option of the holder,
except the portion, if any, of such debt securdyto be so repaid.

Merger, Consolidation or Sale of Assets

The indentures will provide that Watts majthout the consent of the holders of any outsitadebt securities, (1) consolidate with,
(2) sell, lease or convey all or substantiallycdlits assets to, or (3) merge with or into, arfyententity provided that:

. Watts is the continuing entity or the successoityerit other than Watts, assumes the obligatioksté pay the principal of, ar
any premium (or make-whole amount) and interesafimf the debt securities and (B) to duly perfand observe all of the
covenants and conditions contained in each indentur

. after giving effect to the transaction, there isenent of default under the indentures and no ewdith, after notice or the
lapse of time, or both, would become such an evkdéfault, occurs and continues; and

. an officers' certificate and legal opinion covergwh conditions are delivered to each applicablstee.
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Covenants

Existence.  Except as permitted under "Description of trebDSecurities-Merger, Consolidation or Sale of Assets," the inders will
require Watts to do or cause to be done all thiregessary to preserve and keep in full force afedteits existence and rights. However, the
indentures will not require Watts to preserve agitrif it determines that any right is no longesdable in the conduct of its business.

Maintenance of properties.  If Watts determines that it is necessary ireotd properly and advantageously carry on itsrimss, the
indentures will require it to:

. cause all of its material properties used or ugefthe conduct of its business or the businesmyfof its subsidiaries to be
maintained and kept in good condition, repair adking order and supplied with all necessary eqeiptnmand

. cause to be made all necessary repairs, renewplacements, betterments and improvements thereof.



However, the indentures will not prohibiat$ or its respective subsidiaries, from sellingtherwise disposing of its respective
properties for value in the ordinary course of hass.

Insurance. The indentures will require Watts' insurablegarties to be insured against loss or damage amsunt deemed reasona
by the Board of Directors with insurers of recoguizesponsibility.

Payment of taxes and other claims.  The indentures will require Watts to pay, degfe or cause to be paid or discharged, before they
become delinquent, all taxes, assessments andrgogatal charges levied or imposed on it, its afti@ds or its affiliates' income, profits or
property. However, Watts will not be required ty pdischarge or cause to be paid or dischargedadly tax, assessment, charge or claim
whose amount, applicability or validity is beingtested in good faith by appropriate proceedings.

Provision of financial information.  The indentures will require Watts to (1) witHif days of each of the respective dates by whish i
required to file its annual reports, quarterly nép@nd other documents with the Securities andh&xge Commission, file with the trustee
copies of the annual report, quarterly report athéiodocuments that it files with the Securitied &xchange Commission under Section 1
15(d) of the Exchange Act, (2) to file with thegtee and the Securities and Exchange Commissioaddigional information, documents and
reports regarding compliance by the company wighdbnditions and covenants of the indentures,qsred, (3) within 30 days after the
filing with the trustee mail, or cause to be majledall holders of debt securities, as their naar@s addresses appear in the applicable re:
for such debt securities, without cost to such @ddsummaries of any documents and reports rebjgrke filed by Watts pursuant to (1) ¢
(2) above, and (4) to supply, promptly upon writtequest and payment of the reasonable cost ofcditiph and delivery, copies of such
documents to any prospective holder.

Additional covenants.  The applicable prospectus supplement will sghfany additional covenants of Watts relatinguy series of
debt securities.

Events of Default, Notice and Waiver

Unless the applicable prospectus supplestai#s otherwise, when we refer to "events ofudefas defined in the indentures with
respect to any series of debt securities, we mean:

. default for 30 days in the payment of any instatlingf interest when due and payable;
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. defaul_t for five business days in the payment afqpal of, or any premium (or make-whole amounthen due at its stated
maturity;
. default in making any sinking fund payment as regflifor any debt security of such series;
. default in the performance or breach of any coveoawarranty in the debt securities or in the imtdee, continuing for

60 days after written notice as provided in theliapple indenture;

. (1) a default under any bond, debenture or noténgaan aggregate principal amount of at least $XQ@O; or

(2) a default under any indenture or instrumentannvehich there may be issued, secured or evidemeg@xisting or later
created indebtedness for money borrowed by Watits affiliates in an aggregate principal amounableast $20,000,000, if
the default results in the indebtedness becomirgeimg declared due and payable prior to the datdérwise would have,
without such indebtedness having been dischargesijah acceleration having been rescinded or agthulithin 10 days after
notice to the company specifying such default;

. bankruptcy, insolvency or reorganization, or capointment of a receiver, liquidator or trusted\tHtts or any of its affiliate
which is considered a significant subsidiary; and

. any other event of default provided with resped fmarticular series of debt securities.

When we use the term "significant subsidiawe refer to the meaning ascribed to such teriRule 1-02 of Regulation %-promulgate(
under the Securities Act.

If an event of default occurs and is canitiig with respect to debt securities of any sevigistanding, then the applicable trustee or the
holders of 25% or more in principal amount of tebtsecurities of that series will have the rightieclare the principal amount of all the ¢
securities of that series to be due and payabtheltlebt securities of that series are origirmlésdiscount securities or indexed securities,
the applicable trustee or the holders of 25% orenioiprincipal amount of the debt securities ot $exies will have the right to declare the
portion of the principal amount as may be speciiiethe terms thereof to be due and payable. Howeat@ny time after such a declaratior



acceleration has been made, but before a judgmeigtooee for payment of the money due has beermebtdy the applicable trustee, the
holders of at least a majority in principal amoahbutstanding debt securities of such series @aillafebt securities then outstanding unde;
applicable indenture may rescind and annul suclad®n and its consequences if:

. the company has deposited with the applicabledeuali required payments of the principal and amyrpum (or make-whole
amount) which have become due other than by sudhardgion or acceleration, interest and, to therixpermitted by law,
interest on overdue installment of interest, plogligable fees, expenses, disbursements and advahtiee applicable trustee;
and

. all events of default, other than the non-paymématcaelerated principal, or a specified portiorréod, and any premium (or
make-whole amount), have been cured or waived.

The indentures will also provide that tlodders of at least a majority in principal amouhthe outstanding debt securities of any series
or of all debt securities then outstanding underapplicable indenture may, on behalf of all hadderaive any past default with respect to
such series and its consequences, except a default:

. in the payment of the principal, any premium (okkeravhole amount) or interest;

. in respect of a covenant or provision containethéapplicable indenture that cannot be modifiedroended without the
consent of the holders of the outstanding debtrigdhat is affected by the default; or
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. in respect of a covenant or provision for the biémefprotection of the trustee, without its exegitten consent.

The indentures will require each trustegit@ notice to the holders of debt securities imi®0 days of a default unless such default has
been cured or waived. However, the trustee mayhwlthnotice if specified responsible officers o€kurustee consider such withholding to
be in the interest of the holders of debt secwrifithe trustee may not withhold notice of a defauthe payment of principal, any premium or
interest on any debt security of such series ¢iérpayment of any sinking fund installment in extpof any debt security of such series.

The indentures will provide that holderslebt securities of any series may not institute@oceedings, judicial or otherwise, with
respect to such indenture or for any remedy urtdeimdenture, unless the trustee fails to act foeréod of 60 days after the trustee has
received a written request to institute proceedingsspect of an event of default from the hold#r&5% or more in principal amount of the
outstanding debt securities of such series, asagadn offer of indemnity reasonably satisfactorthe trustee. However, this provision will
not prevent any holder of debt securities fromiinghg suit for the enforcement of payment of grcipal of, and any premium (or make-
whole amount) and interest on, such debt secustiéise respective due dates thereof.

The indentures will provide that, subjexptovisions in each indenture relating to its esiin the case of a default, a trustee has no
obligation to exercise any of its rights or powatshe request or direction of any holders of ames of debt securities then outstanding u
the indenture, unless the holders have offerelddrtistee reasonable security or indemnity. Theene of at least a majority in principal
amount of the outstanding debt securities of angser of all debt securities then outstandingesrah indenture shall have the right to direct
the time, method and place of conducting any prdiogefor any remedy available to the applicablstee, or of exercising any trust or power
conferred upon such trustee. However, a trusteerafage to follow any direction which:

. is in conflict with any law or the applicable indere;
. may involve the trustee in personal liability; or
. may be unduly prejudicial to the holders of deluusities of the series not joining the proceeding.

Within 120 days after the close of eachdigear, we will be required to deliver to eaalstee a certificate, signed by one of our several
specified officers, stating whether or not thataef has knowledge of any default under the appleamdenture. If the officer has knowledge
of any default, the notice must specify the nature status of the default.

Modification of the Indentures

The indentures will provide that modificats and amendments may be made only with the cbafére affected holders of at least a
majority in principal amount of all outstanding delecurities issued under that indenture. Howeweisuch modification or amendment may,
without the consent of the holders of the debt sges affected by the modification or amendment:

. change the stated maturity of the principal ofamy premium (or make-whole amount) on, or any Ittt of principal of or



interest on, any such debt security;

. reduce the principal amount of, the rate or amofiimterest on or any premium (or make-whole amppayable on
redemption of any such debt security;

. reduce the amount of principal of an original isdisgount security that would be due and payabénweclaration of
acceleration of the maturity thereof or would bevable in bankruptcy, or adversely affect any rightepayment of the holder
of any such debt security;
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. change the place of payment or the coin or currémcgayment of principal of, or any premium (orkeawvhole amount) or
interest on, any such debt security;
. impair the right to institute suit for the enforoemt of any payment on or with respect to any suetit decurity;
. reduce the percentage in principal amount of artgtanding debt securities necessary to modify arahthe applicable

indenture with respect to such debt securitiesydive compliance with particular provisions thereoflefaults and
consequences thereunder or to reduce the quorwusting requirements set forth in the applicablecimre; and

. modify any of the foregoing provisions or any oé frovisions relating to the waiver of particulaspdefaults or covenants,
except to increase the required percentage toteftet action or to provide that some of the ofitevisions may not be
modified or waived without the consent of the holdEsuch debt security.

The holders of a majority in aggregate gipal amount of the outstanding debt securitiesamh series may, on behalf of all holders of
debt securities of that series, waive, insofahas $eries is concerned, our compliance with naltegstrictive covenants of the applicable
indenture.

Watts and its respective trustee may mad@ifications and amendments of an indenture withloeiconsent of any holder of debt
securities for any of the following purposes:

. to evidence the succession of another person toaimpany as obligor under such indenture;

. to add to our covenants for the benefit of the ddf all or any series of debt securities onwender any right or power
conferred upon us in such indenture;

. to add events of default for the benefit of thedieas of all or any series of debt securities;

. to add or change any provisions of an indentureéqfacilitate the issuance of, or to change anglate restrictions on the
payment of principal of, or premium (or make-whataount) or interest on, debt securities in bearenf or (2) to permit or
facilitate the issuance of debt securities in utiideaited form, provided that such action shall adversely affect the interests
of the holders of the debt securities of any seériemy material respect;

. to change or eliminate any provisions of an indentprovided that any such change or eliminatiaill gfecome effective only
when there are no debt securities outstanding y&aries created prior thereto which are entittethé benefit of such
provision;

. to secure the debt securities;

. to establish the form or terms of debt securitieany series;

. to provide for the acceptance of appointment byaassor trustee or facilitate the administratibtne trusts under an

indenture by more than one trustee;

. to cure any ambiguity, defect or inconsistencynnralenture, provided that such action shall neeaskly affect the interests
of holders of debt securities of any series issuster such indenture; and

. to supplement any of the provisions of an indentaréne extent necessary to permit or facilitateedsance and discharge of

any series of such debt securities, provided thett siction shall not adversely affect the intere$thie holders of the
outstanding debt securities of any series.
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Voting

The indentures will provide that in detemmg whether the holders of the requisite princgrabunt of outstanding debt securities of a
series have given any request, demand, authonizaticction, notice, consent or waiver under tidentures or whether a quorum is present
at a meeting of holders of debt securities:

. the principal amount of an original issue discosetturity that shall be deemed to be outstandinlyj lshahe amount of the
principal thereof that would be due and payablefabe date of such determination upon declaratifcacceleration of the
maturity thereof;

. the principal amount of any debt security denon@idah a foreign currency that shall be deemed antihg shall be the Unit
States dollar equivalent, determined on the isse fibr such debt security, of the principal amamin the case of an origir
issue discount security, the United States doliaialent on the issue date of such debt secufitiyepamount determined as
provided in the preceding bullet point;

. the principal amount of an indexed security thaildhe deemed outstanding shall be the principad famount of such indexed
security at original issuance, unless otherwis@igeal for such indexed security under such indentand

. debt securities owned by us or any other obliganuihe debt securities or by any affiliate of coref such other obligor shall
be disregarded.

The indentures will contain provisions émnvening meetings of the holders of debt secsriifea series. A meeting will be permitted to
be called at any time by the applicable trusted,aso, upon request, by us or the holders ofast [25% in principal amount of the
outstanding debt securities of such series, insaieh case upon notice given as provided in sudnituge. Except for any consent that must
be given by the holder of each debt security adi@dty the modifications and amendments of an inolerdescribed above, any resolution
presented at a meeting or adjourned meeting dafynreened at which a quorum is present may be addyt¢he affirmative vote of the
holders of a majority of the aggregate principabant of the outstanding debt securities of thaesaepresented at such meeting.

Notwithstanding the preceding paragrapbepkas referred to above, any resolution relatirgyrequest, demand, authorization,
direction, notice, consent, waiver or other actiwet may be made, given or taken by the holdeesssfecified percentage, which is less than a
majority, of the aggregate principal amount of tlutstanding debt securities of a series may betada@i a meeting or adjourned meeting
duly reconvened at which a quorum is present baffienative vote of such specified percentage.

Any resolution passed or decision takeangtproperly held meeting of holders of debt se@sriof any series will be binding on all
holders of such series. The quorum at any meetiigdcto adopt a resolution, and at any reconveneeting, will be persons holding or
representing a majority in principal amount of thastanding debt securities of a series. Howefiany action is to be taken relating to a
consent or waiver which may be given by the holdé least a specified percentage in principabamh of the outstanding debt securities of
a series, the persons holding such percentageavifititute a quorum.

Notwithstanding the foregoing provisiorts indentures will provide that if any action ish® taken at a meeting with respect to any
request, demand, authorization, direction, nottoasent, waiver or other action that such indengdpressly provides may be made, given or
taken by the holders of a specified percentageintipal amount of all outstanding debt securiaéfected by such action, or of the holders of
such series and one or more additional series:

. there shall be no minimum quorum requirement fahsmeeting; and
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. the principal amount of the outstanding debt séiesrof such series that vote in favor of such estudemand, authorization,

direction, notice, consent, waiver or other acgball be taken into account in determining whethumh request, demand,
authorization, direction, notice, consent, waiveother action has been made, given or taken wswtdr indenture.

Subordination of Subordinated Debt Securities

Holders of subordinated debt securitiesuushoecognize that contractual provisions in thieadinated debt indenture may prohibit us
from making payments on these securities. Subaetindebt securities are subordinate and junioigim of payment, to the extent and in the
manner stated in the subordinated debt indentoir@] of our senior indebtedness.

Unless otherwise provided in the applicgitespectus supplement, the subordination prowssadrthe subordinated debt indenture will
apply to subordinated debt securities. The subatdahdebt indenture will provide that, unless &lthgipal of and any premium or interest on
the senior indebtedness has been paid in fullfarigion has been made to make these paymentdl,indypayment of principal of, or any
premium or interest on, any subordinated debt #@simay be made, and no redemption, purchasther acquisition of the subordinat



debt securities may be made, in the event:

. of any insolvency or bankruptcy proceedings, or @egivership, liquidation, reorganization or othenilar proceedings
involving the company or its assets;

. of any liquidation, dissolution or other winding apthe company, whether voluntary or involuntang avhether or not
involving insolvency or bankruptcy;

. of any assignment for the benefit of creditors;

. that a default has occurred in the payment of paicany premium, interest or other monetary ant®dne and payable on
any senior indebtedness or there has occurredthry event of default concerning senior indebtesltiest permits the holder
or holders of the senior indebtedness or a trusiterespect to senior indebtedness to accelenatenaturity of the senior
indebtedness with notice or passage of time, dr,laotd that event of default has continued beybadpplicable grace period,
if any, and that default or event of default hasbeen cured or waived or has not ceased to exisaay related acceleration
has been rescinded; or

. that the principal of and accrued interest on arbosdinated debt securities have been declare@ndi@ayable upon an event
of default as defined under the subordinated detgriture and that declaration has not been restimde annulled as provided
under the subordinated debt indenture.

If the trustee under the subordinated ded#nture or any direct holders of the subordinakelot securities receive any payment or
distribution that is prohibited under the subordiimra provisions, then the trustee or the directdkeod will have to repay that money to the
direct holders of the senior indebtedness. Evémeisubordination provisions prevent the compaagnfmaking any payment when due on
subordinated debt securities of any series, thepaomwill be in default on its obligations undeatliseries if the company does not make the
payment when due. This means that the trustee theaubordinated debt indenture and the directdrslof that series can take action
against the company, but they will not receive amoney until the claims of the direct holders ofisemdebtedness have been fully satisfied.
The subordinated indenture will not restrict theoamt of senior debt or other indebtedness of Waatthits respective subsidiaries. As a result
of these subordination provisions, in the everd dfstribution of assets upon insolvency, holdérsubordinated securities may recover less,
ratably, than our general creditors.

The prospectus supplement may include erigti®n of additional terms implementing the sulination feature.
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Discharge, Defeasance and Covenant Defeasance

Unless otherwise indicated in the appliegirospectus supplement, the indentures will alldatts to discharge its obligations to holders
of any series of debt securities issued under raagriture when:

. either (1) all securities of such series have diydseen delivered to the applicable trustee focebation; or (2) all securities
such series have not already been delivered taghkcable trustee for cancellation but (A) havedree due and payable,
(B) will become due and payable within one year(@yrif redeemable at the company's option, ateeteedeemed within one
year, and the company, has irrevocably depositédtive applicable trustee, in trust, funds in scatrency or currencies,
currency unit or units or composite currency orencies in which such debt securities are payal@mount sufficient to pay
the entire indebtedness on such debt securitiessjpect of principal and any premium (or make-wlamieunt) and interest to
the date of such deposit if such debt securities li@come due and payable or, if they have nohgstated maturity or
redemption date;

. Watts has paid or caused to be paid all other gapable; and

. an officers' certificate and an opinion of courstating the conditions to discharging the debt stes have been satisfied has
been delivered to the trustee.

Unless otherwise indicated in the appliegirospectus supplement, the indentures will pethiét, upon the company's irrevocable
deposit with the applicable trustee, in trust, @Baount, in such currency or currencies, curremgior units or composite currency or
currencies in which such debt securities are payabstated maturity, or government obligationdyath, applicable to such debt securities,
which through the scheduled payment of principal iaterest in accordance with their terms will go®/money in an amount sufficient to
pay the principal of, and any premium (or make-wterhount) and interest on, such debt securitissaayp mandatory sinking fund or
analogous payments thereon, on the scheduled de ttherefor, the company may elect either:

. to defease and be discharged from any and allatidigs with respect to such debt securities; or



. to be released from its obligations with respeciuoh debt securities under the applicable inderdurif provided in thi
applicable prospectus supplement, its obligatioitls respect to any other covenant, and any omigsi@omply with such
obligations shall not constitute an event of defaith respect to such debt securities.

Notwithstanding the above, Watts may netelo defease and be discharged from the oblig&digpay any additional amounts upon the
occurrence of particular events of tax, assessoregvernmental charge with respect to paymentsuch debt securities and the obligations
to register the transfer or exchange of such dshirities, to replace temporary or mutilated, as&d, lost or stolen debt securities, to
maintain an office or agency in respect of such deburities, or to hold monies for payment inttrus

The indentures will only permit Watts tdadsdish the trust described in the paragraph alfpeenong other things, it has delivered to the
applicable trustee an opinion of counsel to theatfthat the holders of such debt securities witlrecognize income, gain or loss for U.S.
federal income tax purposes as a result of suatadahce or covenant defeasance and will be subjekcS. federal income tax on the same
amounts, in the same manner and at the same tsneswdd have been the case if such defeasancevenant defeasance had not occurred.
Such opinion of counsel, in the case of defeasamitiehe required to refer to and be based upouliag received from or published by the
Internal Revenue Service or a change in appliddie federal income tax law occurring after theedaftthe indenture. In the event of such
defeasance, the holders of such debt securitiefivibeu
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able to look only to such trust fund for paymenpahcipal, any premium (or make-whole amount) amdrest.

Unless otherwise provided in the applicgirespectus supplement, all payments of princifigdied any premium (or make-whole
amount) and interest on, any debt security thpaisble in a foreign currency that ceases to bé lgéts government of issuance shall be
made in United States dollars.

In the event that (a) Watts effects covenaheasance with respect to any debt securitidgt@those debt securities are declared due
and payable because of the occurrence of any evelefault, the amount in the currency, currenciy ancomposite currency in which such
debt securities are payable, and government oldigmbn deposit with the applicable trustee, waldufficient to pay amounts due on such
debt securities at the time of their stated matunitt may not be sufficient to pay amounts duewrhglebt securities at the time of the
acceleration resulting from such event of defadittwever, Watts would remain liable to make paymeiitsny amounts due at the time of
acceleration. Notwithstanding the first sentencthisf paragraph, the events of default in (b) alshadl not include the event of default
described in (1) the fourth bullet point under "DPrgstion of Debt Securities—Event of Default, Na&iand Waiver" with respect to specified
sections of an indenture or (2) the seventh bpléntt under "Description of Debt Securities—Evesit®efault, Notice and Waiver" with
respect to any other covenant as to which therdéas covenant defeasance.

The applicable prospectus supplement makidudescribe the provisions, if any, permittingts defeasance or covenant defeasance,
including any modifications to the provisions désed above, with respect to the debt securities ofithin a particular series.

Conversion Rights

The terms and conditions, if any, upon Wihtee debt securities are convertible into Clagdofnmon Stock or preferred stock will be set
forth in the applicable prospectus supplement. f€hmas will include whether the debt securities@ravertible into shares of Class A
Common Stock or preferred stock, the conversiocepfor manner of calculation thereof), the conwergieriod, provisions as to whether
conversion will be at the company's option or théam of the holders, the events requiring an adjesit of the conversion price and
provisions affecting conversion in the event of theemption of the debt securities and any regiriston conversion.

Global Securities

The debt securities of a series may beesguwhole or in part in the form of one or moteb@l securities that will be deposited with, or
on behalf of, a depository identified in the apphite prospectus supplement relating to such séiebal securities, if any, issued in the
United States are expected to be deposited wittDemmsitory Trust Company, or DTC, as depositoratid/may issue global securities in
either registered or bearer form and in either @&y or permanent form. Watts will describe thedfic terms of the depository
arrangement with respect to a series of debt g@xsuim the applicable prospectus supplement rgjat such series. We expect that unless the
applicable prospectus supplement provides othenthisefollowing provisions will apply to depositoayrangements.

Once a global security is issued, the diémysfor such global security or its nominee vatedit on its book-entry registration and
transfer system the respective principal amounth@fndividual debt securities represented by glichal security to the accounts of
participants that have accounts with such depgsituch accounts shall be designated by the undersirdealers or agents with respect to
such debt securities or by Watts if it offers sdebt securities directly. Ownership of
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beneficial interests in such global security wél lomited to participants with the depository orgmns that may hold interests through those
participants.

We expect that, under procedures estallibeDTC, ownership of beneficial interests in @hgbal security for which DTC is the
depository will be shown on, and the transfer at twnership will be effected only through, recontisintained by DTC or its nominee (with
respect to beneficial interests of participant$lite depository) and records of participants (wéspect to beneficial interests of persons
hold through participants with the depository). tRer Watts nor the trustee will have any respotisitor liability for any aspect of the
records of DTC or for maintaining, supervising eviewing any records of DTC or any of its partigifgarelating to beneficial ownership
interests in the debt securities. The laws of setates require that certain purchasers of secsitilee physical delivery of such securities in
definitive form. Such limits and laws may impaietability to own, pledge or transfer beneficiakirgst in a global security.

So long as the depository for a global gecor its nominee is the registered owner of sglibal security, such depository or such
nominee, as the case may be, will be considereddiecowner or holder of the debt securities reprtexd by the global security for all
purposes under the applicable indenture. Excegéssribed below or in the applicable prospectuplenpent, owners of beneficial interest in
a global security will not be entitled to have arfyhe individual debt securities represented lishsglobal security registered in their names,
will not receive or be entitled to receive physidalivery of any such debt securities in definitteem and will not be considered the owners
or holders thereof under the applicable indentBemeficial owners of debt securities evidenced lyjohal security will not be considered the
owners or holders thereof under the applicablerihde for any purpose, including with respect @ giving of any direction, instructions or
approvals to the trustee under the indenture. Aiogly, each person owning a beneficial interest global security with respect to which
DTC is the depository must rely on the procedufd3TC and, if such person is not a participant vifta depository, on the procedures of the
participant through which such person owns itsrggts, to exercise any rights of a holder undeagi@icable indenture. We understand that,
under existing industry practice, if DTC requestg action of holders or if an owner of a benefigidérest in a global security desires to give
or take any action which a holder is entitled teegor take under the applicable indenture, DTC wauithorize the participants holding the
relevant beneficial interest to give or take sucfioa, and such participants would authorize beiedfowners through such participants to
give or take such actions or would otherwise acinughe instructions of beneficial owners holdingptigh them.

Payments of principal of, and any premiamriiake-whole amount) and interest on, individweitdsecurities represented by a global
security registered in the name of a depositoiiysarominee will be made to or at the directionttef depository or its nominee, as the case
may be, as the registered owner of the global ggaurder the applicable indenture. Under the teofrthie applicable indenture, Watts and
the trustee may treat the persons in whose nantesdetrities, including a global security, are ségfied as the owners thereof for the purpose
of receiving such payments. Consequently, neitteenar the trustee have or will have any resporsitat liability for the payment of such
amounts to beneficial owners of debt securitiekutliag principal, any premium (or make-whole am@uortinterest. We believe, however,
that it is currently the policy of DTC to immedibteredit the accounts of relevant participantshveitich payments, in amounts proportionate
to their respective holdings of beneficial intesastthe relevant global security as shown on ¢eerds of DTC or its nominee. We also
expect that payments by participants to ownersotficial interests in such global security heldtigh such participants will be governed
standing instructions and customary practicess #sa case with securities held for the accourusfomers in bearer form or registered in
street name, and will be the responsibility of spalticipants. Redemption notices with respecitpdebt securities represented by a global
security will be sent to the depository or its noae. If less than all of the debt securities of sexyes are to be redeemed, we expect the
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depository to determine the amount of the inteséstach participant in such debt securities todaemed to be determined by lot. Neither
Watts, the trustee, any paying agent nor the syaemistrar for such debt securities will have aasponsibility or liability for any aspect of
the records relating to or payments made on acaafuregneficial ownership interests in the globalséy for such debt securities or for
maintaining any records with respect thereto.

Neither we nor the trustee will be liabbe &ny delay by the holders of a global securityherdepository in identifying the beneficial
owners of debt securities, and we and the truseeaanclusively rely on, and will be protected étying on, instructions from the holder o
global security or the depository for all purposHse rules applicable to DTC and its participamésan file with the Securities and Exchange
Commission.

If a depository for any debt securitieati@ny time unwilling, unable or ineligible to conte as depository and we do not appoint a
successor depository within 90 days, we will isswividual debt securities in exchange for the gladecurity representing such debt
securities. In addition, Watts may at any time emtheir sole discretion, subject to any limitasashescribed in the applicable prospectus
supplement relating to such debt securities, détermot to have any of such debt securities reptedeby one or more global securities and
in such event will issue individual debt securitiegxchange for the global security or securiteggesenting such debt securities. Individual
debt securities so issued will be issued in denatiins of $1,000 and integral multiples of $1,000.

The debt securities of a series may alssfieed in whole or in part in the form of one armbearer global securities that will be
deposited with a depository, or with a nomineesiach depository, identified in the applicable pexgps supplement. Any such bearer global
securities may be issued in temporary or permdioemt. The specific terms and procedures, includiregspecific terms of the depositc



arrangement, with respect to any portion of a sesfedebt securities to be represented by one oe tmearer global securities will be
described in the applicable prospectus supplement.

No Recourse

There is no recourse under any obligatiorenant or agreement in the applicable indentuveith respect to any security against any of
our or our successor's past, present or futurlstdders, employees, officers or directors.
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LEGAL MATTERS

The validity of the securities we are aoffigrwill be passed upon for us by Goodwin ProctePL, Boston, Massachusetts.

EXPERTS

The consolidated financial statements oft8ladustries, Inc. as of December 31, 2002 artd 2(hd for each of the years in the three-
year period ended December 31, 2002 appearing tisWealustries, Inc.'s Form -K for the year ended December 31, 2002, have been
incorporated by reference herein in reliance upenréports of KPMG LLP, independent accountantmriporated herein by reference and
upon the authority of said firm as experts in actimg and auditing. KPMG's report dated February2®3 except as to note 19 which is as
of March 25, 2003, refers to a change in accourfongoodwill and other intangible assets basetheradoption of Financial Accounting
Standard No. 142, "Goodwill and Other Intangibleséts."

ABOUT THIS PROSPECTUS

This prospectus is part of a registrati@mtesnent that we filed with the Securities and Exgde Commission utilizing a shelf registration
process. Under this shelf process, we may selcampbination of the securities described in thisspextus in one or more offerings up to a
total dollar amount of $100,000,000. This prospgegovides you with a general description of theusiies we may offer. Each time we sell
securities, we will provide a prospectus supplentiesit will contain specific information about thems of that offering. The prospectus
supplement may also add, update or change infasmatintained in this prospectus. You should redd thas prospectus and any applicable
prospectus supplement together with additionalrmédion described below under the heading "Where May Find More Information."

WHERE YOU MAY FIND MORE INFORMATION

This prospectus does not contain all ofitiiermation contained in the registration statetimtause we have omitted parts of the
registration statement in accordance with the rafebregulations of the Securities and Exchangerfisgion. For further information, we
refer you to the registration statement, which gy read and copy at the public reference fadglitnaintained by the Securities and
Exchange Commission at Judiciary Plaza, 450 Fiftee$, N.W., Room 1024, Washington, D.C. 20549. Y@y also obtain copies at the
prescribed rates from the Public Reference Sedfidhe Securities and Exchange Commission at itejpal office in Washington, D.C. You
may call the Securities and Exchange Commissidngfl0-SEC-0330 for further information about it$fci reference room. The Securities
and Exchange Commission maintains a web site tr@ains reports, proxy and information statementsa@her information regarding
registrants, including Watts Industries, that &lectronically with the Securities and Exchange @ussion. You may access the Securities
and Exchange Commission's web site at http://wwegee.

We are subject to the informational requieats of the Exchange Act, and we are requiredeodports, proxy statements and other
information with the Securities and Exchange Corsinis Such reports, proxy statements and otherrivdition can be inspected and copied
at the locations described above. Our Securitidstasthange Commission file number is 1-11499. Copfehese materials can be obtained
by mail from the Public Reference Section of theuBities and Exchange Commission at Judiciary Pl&za Fifth Street, N.W., Room 1024,
Washington, D.C. 20549, at prescribed rates. Oas<CA Common Stock is listed on the New York Stegkhange under the symbol "WT

The Securities and Exchange Commissiomallas to incorporate by reference the informatiat tve file with them. Incorporation by
reference means that we can disclose importantmivetion to you by referring you to other documehts are legally considered to be part of
this prospectus and
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later information that we file with the Securiti@sd Exchange Commission will automatically updaig supersede the information in this
prospectus and the documents listed below. We jiocate by reference the specific documents liseddviband any future filings we make
with the Securities and Exchange Commission undeti& 13(a), 13(c), 14 or 15(d) of the Exchangé uxtil all of the securities offered
under this prospectus are sold:

. our Current Report on Form 8-K, filed on May 19030

. our Current Report on Form 8-K, filed on May 15030

. our Current Report on Form 8-K, filed on May 6, 300

. our Proxy Statement filed on April 17, 2003 for #teckholders meeting held on May 20, 2003;
. our Quarterly Report on Form 10-Q for the quartedesl March 31, 2003;

. our Current Report on Form 8-K, filed on March 2603;

. our Annual Report on Form 10-K for the year ended@nber 31, 2002; and

. the description of our Class A Common Stock comdiim our registration statement on Form 8-A fikgth the Securities and
Exchange Commission on June 22, 1995 pursuanetBxbhange Act and all amendments and reports ingdie descriptior

You may request a copy of these filings any exhibits we have specifically incorporatedéference as an exhibit in this prospectu
no cost, by writing or telephoning us at the follovaddress: Watts Industries, Inc., 815 Chesttmee§ North Andover, MA 01845,
Attention: Corporate Secretary. Telephone requasig be directed to the Corporate Secretary at (888)1811. Our internet site address is
www.wattsind.com. The information on our websitesimot constitute a part of this prospectus.
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4,000,000 Shares

WWATTS’

WATER TECHNOLOGIES
Class A Common Stock

Prospectus Supplement
JPMorgan
Robert W. Baird & Co.
McDonald Investments Inc.
Needham & Company, Inc.

Morgan Joseph & Co. Inc.
, 2003

You should rely only on the information containadhis prospectus supplement and the accompanyospectus. We have not authorized
anyone to provide you with information differentrin that contained in this prospectus supplementf@dccompanying prospectus. We are
offering to sell, and seeking offers to buy, classommon stock only in jurisdictions where offerslasales are permitted. The informat



contained in this prospectus supplement and thenaganying prospectus is accurate only as of the afathis prospectus supplement and the
accompanying prospectus, regardless of the tindeldfery of this prospectus supplement and thermpamying prospectus or of any sale of
our class A common stock.

No action is being taken in any jurisdiction outsttie United States to permit a public offeringhef class A common stock or possessio
distribution of this prospectus supplement andattompanying prospectus in that jurisdiction. Pesssho come into possession of this
prospectus supplement and the accompanying praspieciurisdictions outside the United States arpiired to inform themselves about and
to observe any restrictions as to this offering greddistribution of this prospectus supplement tiedaccompanying prospectus applicable to
that jurisdiction.
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