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Watts Water Technologies, Inc.
March 25, 2010

Dear Stockholder:

It is my pleasure to invite you to attend 8010 Annual Meeting of Stockholders, which vl held on Wednesday, May 12, 2010 at
9:00 a.m. at The Andover Country Club, 60 Canteri&treet, Andover, Massachusetts 01810. On thespgafjewing this letter you will find
the notice of our 2010 Annual Meeting, which ligte business matters to be considered at the rgeatid the proxy statement, which
describes the business matters listed in the ndtiméwing completion of the scheduled busineghat2010 Annual Meeting, we will report
on our operations and answer questions from stdd&rs

Whether or not you plan to attend the 28h@ual Meeting, your vote is important and we emage you to vote promptly. You may
vote your shares by telephone or over the Intethgbu received a paper copy of the proxy cardvail, you may sign, date and mail the
proxy card in the envelope provided. Instructiomgarding all three methods of voting are providedhe proxy card.

We hope that you will be able to join ushet 2010 Annual Meeting.

Sincerely,

ek, = OVes@e

PATRICK S. O'KEEFE
President and Chief Executive Officer
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WATTS WATER TECHNOLOGIES, INC.
815 Chestnut Street
North Andover, MA 01845

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held on May 12, 2010

To the Stockholders of
Watts Water Technologies, Inc.

Notice is hereby given that the 2010 AnrMakting of Stockholders of Watts Water Technoleglac., a Delaware corporation, will be
held at The Andover Country Club, 60 Canterburg&irAndover, Massachusetts 01810, on Wednesday 1R|&010, at 9:00 a.m., local
time, for the following purposes:

1. To elect eight directors to our Board of Directa@ach to hold office until our 2011 Annual MeetiigStockholders and until
such director's successor is duly elected andfipdiliand

2. To ratify the selection of KPMG LLP as our indepentregistered public accounting firm for the catriéscal year.
The stockholders will also consider andwgein any other matters that may properly comerbdfee Annual Meeting.

Only stockholders of record at the closéudiness on March 16, 2010 are entitled to nati@nd to vote at the meeting or any
adjournment or postponement thereof.

By Order of the Board of Directo

E A A -

KENNETH R. LEPAGE

General Counsel,

Executive Vice President of Administration
and Secretary

North Andover, Massachuse
March 25, 2010
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WATTS WATER TECHNOLOGIES, INC.

ANNUAL MEETING OF STOCKHOLDERS
May 12, 2010

PROXY STATEMENT

INFORMATION ABOUT THE ANNUAL MEETING

Our 2010 Annual Meeting of Stockholders wé held on Wednesday, May 12, 2010 at 9:00 dawe) time, at The Andover Country
Club, 60 Canterbury Street, Andover, Massachugé840. For directions to The Andover Country Clplease visit the 2010 Annual
Meeting page on our websiteldtp: //www.wattswater .com/2010annualmeeting . If you have any questions about the 2010 Annuaéfing,
please contact Kenneth Lepage, our corporate Segrély telephone at (978) 688-1811 or by sendingitien request for information
addressed to Kenneth Lepage at our principal execaffices located at 815 Chestnut Street, Nontlldver, MA 01845.

Information About this Proxy Statement

You have received this proxy statement beedhe Board of Directors of Watts Water Techni@egnc. is soliciting your proxy to vote
your shares at the 2010 Annual Meeting of Stockirsldnd at any adjournment or postponement of tirei&l Meeting. This proxy statem:
includes information that we are required to previd you under the rules of the Securities and &xgh Commission, or SEC, and is
designed to assist you in voting your shares. Gtdgkholders of record at the close of businesslarch 16, 2010 are entitled to receive
notice of and to vote at the Annual Meeting.

We are mailing this proxy statement and the accompgying proxy on or about March 25, 2010 to our stockolders of record as of
March 16, 2010. We are also mailing our Annual Repofor the fiscal year ended December 31, 2009 tash stockholders concurrently
with this proxy statement. We will furnish copies 6 the exhibits to our Annual Report on Form 10-K fa the fiscal year ended
December 31, 2009 upon written request of any stok&lder and the payment of an appropriate processinfee. Please address all such
requests to Kenneth Lepage at the address providesbove.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholdersto be Held on May 12, 2010

The proxy statement and annual report ¢orsty holders are available hitp: //www.wattswater .com/2010annual meeting .

Information About Voting

Each share of our class A common stockyphre $.10 per share, outstanding on the recardigantitled to one vote, and each share of
our class B common stock, par value $.10 per sloaitstanding on the record date is entitled tovtees. As of the close of business on
March 16, 2010, there were outstanding and entitlechte 29,611,477 shares of class A common saadk7,193,880 shares of class B
common stock.

Sockholders of Record.  Stockholders of record may vote in person at&hnual Meeting or by proxy. There are three waysote by
proxy:

. By telephone—Stockholders of record located inlhéed States and Canada can vote by calling thér¢e telephone
number listed on the proxy card and following thstiuctions on the proxy card;
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. By Internet—Stockholders of record can vote over the Interyetiiting the website listed on the proxy card éoitbwing the
instructions on the proxy card; or

. By mail—Stockholders of record may vote by maildigning, dating and mailing the enclosed proxy @rd returning it in
the enclosed prepaid envelope.

You may revoke or change your proxy at timg before it is exercised by (1) delivering toausigned proxy card with a date later than
that of your previously delivered proxy, (2) votimgperson at the Annual Meeting, (3) granting bssguent proxy through the Internet or by
telephone, or (4) sending a written revocationutoaorporate Secretary at our principal executifiees. If a choice is specified in a proxy,
shares represented by that proxy will be voteccaoedance with such choice. If no choice is spedifthe proxy will be voted "FOR" the
proposals described in this proxy statement antl ebithe eight nominees for the board of directitending the Annual Meeting will not
revoke your proxy unless you specifically requést it be revoked.

Beneficial Owners.  If you are a beneficial owner and your shareshald in "street name" by a bank, broker or ottwder of record,
you will receive instructions from the holder otoed as to how to vote your shares. You will neetbtlow the instructions of the holder
record in order to vote your shares. Many bankshaoRers offer the option of voting over the Intetror by telephone, instructions for which
would be provided by your bank or broker on youting instruction form. If your shares are not régied in your own name and you plan to
vote your shares in person at the Annual Meeting, should contact your broker or agent to obtdagal proxy or broker's proxy card and
bring it to the Annual Meeting in order to vote.

Quorum; Required Votes; Abstentions and Broker NonYotes

The presence, in person or by proxy, o$umding shares of class A common stock and classBnon stock representing a majority of
the total votes entitled to be cast is necessacpmstitute a quorum for the transaction of busiredour Annual Meeting. Shares that reflect
abstentions and broker non-votes will be countegfwposes of determining whether a quorum is mitefee the transaction of business at the
Annual Meeting. A "broker non-vote" occurs whenaak, broker or other nominee holder has not receinting instructions with respect to
a particular matter and the nominee holder doesi@aet discretionary authority to vote on that nta®enominee holder has discretionary
authority under the rules of the New York Stock Eage to vote your shares on the ratification efappointment of KPMG LLP as our
independent registered public accounting firm, gfé&me nominee holder does not receive votingrircdtons from you.

In the election of directors (proposalthg eight director nominees receiving the highestlper of affirmative votes out of the total
number of votes represented by shares presengr(@itiperson or by proxy) and entitled to votehat meeting will be elected as directors.
may vote for all of the director nominees, withhgltur vote from all of the director nominees orhhibld your vote from any one or more of
the director nominees. Votes that are withheld molt be included in the vote tally for the electafrdirectors and will have no effect on the
results of the vote.

The affirmative vote of the holders of ajondly of the votes present or represented at theual Meeting and entitled to be cast on the
proposal is necessary to ratify the appointmetR¥IG LLP as our independent registered public anting firm (proposal 2). If you submit
a proxy or attend the meeting but choose to ab$tain voting on this proposal, you will be consig@mpresent at the meeting and entitled to
vote on such proposal. As a result, an abstentibihawe the same effect as if you had voted agansh proposal. Broker non-votes,
however, will have no effect on the proposal beeahsy will not be considered to have been entitbeebte on such proposal.
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Solicitation of Proxies

We will bear the expenses of preparingitprg and assembling the materials used in theitation of proxies. In addition to the
solicitation of proxies by use of the mail or tiéernet, we may also use the services of somerabfliners and employees (who will receive
no compensation for such services in addition ¢ir tregular salaries) to solicit proxies personalty by telephone and email. Brokerage
houses, nominees, fiduciaries and other custodvilhbe requested to forward solicitation materiedghe beneficial owners of shares held of
record by them and we will reimburse them for tme&sonable expenses.

Other Business to be Considered

Our management does not know of any busio#ser than the matters set forth in the NoticAraiual Meeting of Stockholders and
described above that will be presented for conatitar at the Annual Meeting. If any other busingtssuld properly come before the Annual
Meeting, the proxies will be voted in accordancthwiie direction of the proxy holders. Each of pleesons appointed by the enclosed fort
proxy present and acting at the meeting, in peosdry substitute, may exercise all of the powexs authority of the proxies in accordance
with their judgment.

PROPOSAL 1
ELECTION OF DIRECTORS

Our Board has nominated each of the indiaislnamed below for election as a director. IE&ld, each nominee will serve until our 2
Annual Meeting of Stockholders and until such dioes successor has been duly elected and qualRiexies will be voted for each of the
nominees named below unless otherwise specifittteiproxy. All of the nominees are presently memlmérour Board. Management does
not contemplate that any of the nominees will baebleto serve, but in that event, proxies soliciteckby may be voted for a substitute
nominee designated by our Board or our Board magpsh to reduce the number of directors servindnerBoard. Holders of shares
representing votes sufficient to elect each ofribiminees named below have indicated to us thaintitn to vote in favor of such nominees.
Current Board members Timothy P. Horne and Dani®lulphy, Il are not standing for reelection at¢ thnnual Meeting.

Our Board of Directors recommends that stockholdersiote FOR the election of each nominee as a directof Watts Water
Technologies, Inc.
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Information as to Nominees for Director

Set forth below are the names of the nogsrfer our Board of Directors, their ages, printigpaupations for at least the past five years,
the years they originally became members of our@oéDirectors and certain other information. Thfsrmation provided below is current
as of February 1, 2010 except for the ages of timeimees, which are current as of May 12, 2010d#te of our 2010 Annual Meeting.

Present Principal Employment and Director
Name Age Prior Business Experience Since
Robert L. Ayers 64 Mr. Ayers was Senior Vice President of ITT Indussri 2006

and President of ITT Industries' Fluid Technologyn
October 1999 until September 2005. Mr. Ayers
continued to be employed by ITT Industries from
September 2005 until his retirement in Septemb8620
during which time he focused on special projectdtie
company. ITT Industries' Fluid Technology
manufactures a broad range of pumps, mixers, dsntro
and treatment systems. Mr. Ayers joined ITT Indastr
in 1998 as President of ITT Industries' Industifiamp
Group. Mr. Ayers is also a member of the board of
directors of T-3 Energy Services, Inc. We believe

Mr. Ayers' qualifications to serve on our Boardlire
his extensive international, channel management,
operations and sales and marketing experience with
manufacturing companies in the fluid control indys

Kennett F. Burnes 67 Mr. Burnes is the retired Chairman, President ah@iC 2009
Executive Officer of Cabot Corporation, a global
specialty chemicals company. He was Chairman of the
Board of Directors from 2001 to March 2008, Prestde
from 1995 to January 2008 and Chief Executive @ffic
from 2001 to January 2008. Prior to joining Cabot
Corporation in 1987, Mr. Burnes was a partner at th
Bostonbased law firm of Choate, Hall & Stewart, wh
he specialized in corporate and business law farlye
20 years. He is a director of State Street Corpmraa
member of the Dana Farber Cancer Institute's Bofard
Trustees and a board member of New England
Conservatory. Mr. Burnes is also Chairman of tharl
of Trustees of the Schepens Eye Research Institige.
believe Mr. Burnes' qualifications to serve on Board
include his experience as a chief executive offafean
international manufacturing company and his
background as a business attorr

4
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Name

Richard J. Cathcart

Ralph E. Jackson, Jr.

Kenneth J. McAvoy

John K. McGillicuddy

Age

Present Principal Employment and Director
Prior Business Experience Since

65 Mr. Cathcart was Vice Chairman and a membte 2007

68

69

66

board of directors of Pentair, Inc. from Februa@p2

until his retirement in September 2007. Mr. Cathcar
served as President and Chief Operating Officer of
Pentair's Water Technologies Group from Januaryl 200
until February 2005. Mr. Cathcart also served as
Executive Vice President and President of Pentair's
Water Technologies Group from February 1996 to
January 2001 and as Executive Vice President,
Corporate Development from March 1995 to February
1996. Pentair is a diversified manufacturing conypan
Pentair's Water Group provides products and systems
used in the movement, storage, treatment and ergjot
of water. Mr. Cathcart is also a member of the Oaxr
directors of Fluidra S.A. We believe Mr. Cathcart's
qualifications to serve on our Board include his
extensive management experience with an interreltion
manufacturing company in the fluid control indus

Mr. Jackson worked for Cooper Industries, Inc., a 2004
manufacturer of electrical products, from 1985 lums
retirement in December 2003. Prior to joining Caope
Industries, Mr. Jackson worked for the Bussmann and
Air Comfort divisions of McGraw-Edison from 1976
until McGraw-Edison was acquired by Cooper
Industries in 1985. While with Cooper Industries,

Mr. Jackson served as Chief Operating Officer from
2000 to December 2003, Executive Vice President,
Electrical Operations from 1992 to 2000, and Pessid
Bussmann Division from 1985 to 1992. Mr. Jackson
served as a member of the board of directors op€oo
Industries from 2000 to December 2003. We believe
Mr. Jackson's qualifications to serve on our Board
include his extensive management and operations
experience with an international manufacturing
company.

Mr. McAvoy served as our Chief Financial Officedan 1994
Treasurer from 1986 to 1999; our Vice President of

Finance from 1984 to 1994; our Executive Vice

President of European Operations from 1994 to 1996;

and our Secretary from 1985 to 1999. Mr. McAvoy

originally joined Watts in 1981 as Corporate Colirro

and retired on December 31, 1999. We believe

Mr. McAvoy's qualifications to serve on our Board

include his extensive experience with public and

financial accounting matter

Mr. McGillicuddy was employed by KPMG LLP, a 2003
public accounting firm, from June 1965 until his
retirement in June 2000. In June 1975,

Mr. McGillicuddy was elected into the Partnershfp o
KPMG LLP, where he served as Audit Partner, SEC
Reviewing Partner, Partner-in-Charge of Professiona
Practice, Partner-in-Charge of College Recruitind a
Partner-in-Charge of Staff Scheduling.

Mr. McGillicuddy is also a director of Brooks
Automation, Inc. and Cabot Corporation. We believe
Mr. McGillicuddy's qualifications to serve on ouo&d
include his extensive experience with public and
financial accounting matters for complex global
organizations
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Present Principal Employment and Director
Name Age Prior Business Experience Since
Gordon W. Moran 71 Mr. Moran has served as naxecutive Chairman of ol 1990

Board since August 2002. He has served as Chaiofnan
Hollingsworth & Vose Company, a paper manufacturer,
since 1997 and served as its President and Chief
Executive Officer from 1983 to 1998. We believe

Mr. Moran's qualifications to serve on our Boardlirle
his extensive management, operations and sales and
marketing experience with manufacturing compar

Patrick S. O'Keefe 57 Mr. O'Keefe became our President and Chief Exeeutiv. 2002
Officer in August 2002. From 1999 to 2001,
Mr. O'Keefe served as President, Chief Executive
Officer and director of Industrial Distribution Grp, a
supplier of maintenance, repair, operating and
production products. From 1997 to 1999, he wasfChie
Executive Officer of Zep Manufacturing, a unit of
National Services Industries and a manufactur
specialty chemicals. From 1994 to 1997, Mr. O'Keefe
held various senior management positions with
Crane Co. We believe Mr. O'Keefe's qualificatioms t
serve on our Board include his extensive management
experience with international manufacturing compani
including over seven years as our Chief Executive
Officer.

Director Compensation

Non-employee directors are compensatethfr service as directors. Patrick S. O'Keeféaésdnly member of our Board of Directors
who is an employee of Watts and he does not re@giyeadditional compensation for his service agectbr. During 2009, the Compensat
Committee conducted a review of the compensatidhtpaour non-employee directors. The Compensaliommittee considered the
recommendations of its compensation consultant] Regyer & Partners, and compared our non-emplaliegctor compensation
arrangements to the compensation paid to direofazempanies in the peer group we use for execativepensation purposes. A list of the
companies included in this peer group and a desmnipf the criteria used in selecting these congmis provided in this proxy statement
under "Compensation Discussion and Analysis—Comgt@rs Philosophy—Benchmarking." The Compensatiom@ittee also reviewed
the responsibilities of our non-employee directomd the amount of time required to carry out thesponsibilities. Based on its analysis, the
Compensation Committee recommended, and the Bpambeed, new compensation arrangements for ourengployee directors for 2010.
Set forth below is
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a description of the annual compensation arrangesmerffect for our non-employee directors dur2@99 and the new compensation
arrangements in effect for 2010.

2009 2010
Annual retainer $ 30,00C $ 60,00(
Regularly scheduled Board meetings

attended in persol $ 2,00( —

Additional annual retainer for the

Chairman of the Board of Directol $ 5,000 $ 20,00(
Additional annual retainer for the

Chairman of the Audit Committe $ 10,00C $ 15,00(
Additional annual retainer for the

Chairman of the Compensation

Committee; $ 3,00 $ 10,00(
Additional annual retainer for the

Chairman of the Nominating and

Corporate Governance Committ $ 3,000 $ 5,00C
Fair market value of annual grant of
class A common stocl $ 45,000 $ 60,00(

Non-employee directors received a singbede$2,000 for attending each regularly schedBledrd meeting in person during 2009 and
did not receive additional compensation for atterdeat committee meetings. No compensation wippdid for attendance at meetings dut
2010. We reimburse non-employee directors for nealsie out-ofpocket expenses incurred in connection with atren&ioard and committe
meetings and for fees and reasonable oygeaket expenses for their attendance at directacatbn seminars and programs they attend ¢
request of the Board.

During 2009, non-employee directors recgtiaeards of class A common stock that were notesiildp vesting or forfeiture. The Board
granted 1,708 shares of class A common stock to elklr. Ayers, Mr. Burnes, Mr. Cathcart, Mr. Hogridr. Jackson, Mr. McAvoy,
Mr. McGillicuddy, Mr. Moran and Mr. Murphy as of fu31, 2009. The Board also granted 1,706 sharetasé A common stock to
Mr. Burnes as of February 13, 2009 in connectiath is election as a member of the Board.

In February 2010, the Board adopted newkstovnership guidelines for directors, which stgialthat each director who has served on
the Board for more than three years should owneshafrour class A common stock with a market valuat least $180,000. In addition,
beginning in 2010, stock awards granted to non-eyga directors will not vest until one year afteg tlate of grant. If a non-employee
director's service as a director is terminatedafty reason other than death, disability or notditanfor reelection at our annual meeting of
stockholders, any shares of stock awarded to ngriesmee directors that have not vested will autoogéiy be forfeited upon termination of
service as a director. All stock awards are granteter our 2004 Stock Incentive Plan. Our Boardclty approves any grants of stock
awards to non-employee directors at its regularheduled third quarter meeting. We have adopte@etipe that stock awards for non-
employee directors are granted on the third busidag following the release of our second quaieniags to the public. The purpose for
setting this grant date is to ensure that we arguwsdate when the public markets have a maximmouat of information about our financial
performance and have had a sufficient amount of tmunderstand and react to such information.

7
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The following table contains information compensation for the namployee members of our Board of Directors durimgfiscal yea
ended December 31, 2009.

2009 DIRECTOR COMPENSATION

Fees Earned or
Paid in Stock Option All Other

Name Cash ($) Awards ($)(1) Awards ($)(2) Compensation ($) Total ($)
Robert L. Ayers 40,00( 44,98¢ — — 84,98¢
Kennett F. Burne 40,00( 78,73 — — 118,73¢
Richard J. Cathce 43,00( 44,98¢ — — 87,98¢
Timothy P. Horne 40,00( 44,98¢ — 696,31(3) 781,30:
Ralph E. Jackson

Jr. 38,00( 44,98¢ — — 82,98¢
Kenneth J.

McAvoy 43,00( 44,98¢ — 103,02{(4) 191,01
John K.

McGillicuddy 50,00( 44,98¢ — — 94,98¢
Gordon W. Morar 52,2645) 44,98¢ — — 97,25:
Daniel J. Murphy,

] 40,00( 44,98¢ — — 84,98¢

(1)  The amounts in this column reflect the grant dabevalue of the stock awards computed in accorelavith Financial
Accounting Standards Board Accounting Standardsfication Topic 718. A discussion of the assumpsiarsed in
calculating the amounts in this column may be foumdote 13 to our audited consolidated financiatements for the
year ended December 31, 2009 included in our AnRegbrt on Form 10-K filed with the SEC on Marc2@10.

(2)  There were no stock options granted to our employee directors during 2009. The following tasiews the aggrege
number of stock options held by each of our nonlegge directors as of December 31, 2009. All ofstexk options
were fully vested prior to 200

Name Stock Options (#)

Robert L. Ayers 0
Kennett F. Burne 0
Richard J. Cathca 0
Timothy P. Horne 3,094
Ralph E. Jackson, J 0
Kenneth J. McAvoy 9,28
John K. McGillicuddy 3,094
Gordon W. Morar 12,37¢
Daniel J. Murphy, llI 12,37¢

(3)  The amount indicated for Mr. Horne under the Alhé&tCompensation column consists of the following:

Description of Payment Amount ($)
Consulting fee: 495,56
Retirement benefit payments under our employe

pension plat 146,15¢
Cost of secretarial services for personal busi 11,45¢
Tax planning and tax return preparation expe 32,69«
Health insurance premiun 7,98¢
Reimbursement of Medicare Part B premit 1,157
Club dues 1,30(

()] Consists of retirement benefit payments under myleyee pension plan and supplemental employeenetint plan.

(5) Includes payment of $7,264 of deferred directos f@ed accrued intere:

8
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In September 1996, we entered into a Supgieal Compensation Agreement with Timothy P. Howigo was at that time our Chief
Executive Officer and President, which provided tla Horne would provide consulting services toamsl receive certain compensation
following his retirement as an employee of Watts. Morne retired on December 31, 2002. Under teeagent, as amended, Mr. Horne has
agreed to provide consulting services to us fort80B00 hours per year so long as he is physiedlly. We agreed to pay Mr. Horne the
greater of (i) one-half of the average of Mr. Hosrennual base salary as an employee of Wattsgltiventhree years immediately prior to his
retirement or (ii) $400,000 for each calendar yelowing Mr. Horne's retirement until the dateto$ death, subject to certain cost-of-living
increases each year. We paid Mr. Horne $495,56Hi$oconsulting services in 2009. In the event ofiange of control of Watts, Mr. Horne
has the right to elect to receive a lump-sum paynmestead of continuing to receive annual consglfee payments. If Mr. Horne elects to
receive the lump-sum payment, his obligation tos/fofe consulting services to us terminates. The hsonm payment would equal the present
value of $23,650 monthly for life and would be detmed with reference to discount rates and mayt#dibles applicable under our pension
plan and an adjustment for inflation. If Mr. Horelkects to receive a lumgusm payment following a change of control of Waits,also agree
to make a tax gross-up payment to him to coveiedtral, state and local taxes payable by him vegipect to the lump-sum payment. We
also agreed to provide lifetime benefits to Mr. Rrincluding use of secretarial services, usendaiffice at our corporate headquarters, re
health insurance, reimbursement of tax and finduptéaning expenses, automobile maintenance expeose club membership, a customary
director indemnification agreement and travel exgesnwvhen visiting our facilities. Our obligatioasmake the above-described payments to
Mr. Horne and to provide the above-described beneifill not be affected or limited by Mr. Horne'sysical inability to provide consulting
services to us if such disability should occur.iBbgr2009, Mr. Horne did not seek reimbursementfoy automobile expenses or for any
travel expenses other than for business travelrtaiden at our request. Pursuant to our agreemehtivii Horne, we employ a secretary who
works part time for Mr. Horne. The cost of secriefegervices included in the All Other Compensatioiumn for Mr. Horne represents 15%
of the compensation and benefits cost of Mr. Hareetretary, which we estimate is the portion otinge that she spent working on personal
matters for Mr. Horne during 2009.

As former employees of Watts, Mr. Horne afrd McAvoy each receive retirement benefit paymsamder our pension plan and, with
respect to Mr. McAvoy, our supplemental employd@ement plan. Retirement benefit payments recebyedach of Mr. Horne and
Mr. McAvoy pursuant to these plans are reflectethmAll Other Compensation column in the abovdetab

Beginning in 1992 and continuing througé é&nd of 1999, we agreed to defer payment of dirdees earned by Mr. Moran for his
service as a member of our Board of Directors. déferred payments accrue interest in June and Dexreofi each year at the short term
annual applicable federal rate. Mr. Moran stoppeféiding payment of his director fees at the beigigmf 2000. We paid Mr. Moran 10% of
the deferred fees balance plus accrued interestdh of June 2009 and December 2009. The Feesde@mr®aid in Cash column of the above
table includes the aggregate amount of deferresidad interest paid to Mr. Moran during 2009. ABetember 31, 2009, the remaining
balance of deferred fees was $31,037.
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CORPORATE GOVERNANCE
Our Commitment to Good Corporate Governance

We believe that good corporate governamckaa environment of the highest ethical standardsmportant for us to achieve business
success and to create value for our stockholdensBOard is committed to high governance standandiscontinually works to improve the
We periodically review our corporate governanceqgse$ and practices and compare them to those stegiyby various authorities on
corporate governance and employed by other publitpanies. We also review guidance and interpretajiwovided from time to time by t
SEC and the New York Stock Exchange and considangds to our corporate governance policies andigeadn light of such guidance and
interpretations.

Role of Our Board of Directors

Our Board monitors overall corporate parfance and the integrity of our financial contratsl &gal compliance procedures. It elects
senior management and oversees succession pleamingenior management's performance and compemsatio Board oversees the
development of fundamental operating, financial atietr corporate plans, strategies and objectaras$ conducts a year-long process which
culminates in Board review and approval each yéarlsiness plan, a capital expenditures budgebé#rer key financial and business
objectives.

Members of our Board keep informed abouthusiness through discussions with our Chief EtieelDfficer and other members of our
senior management team, by reviewing materialsigeovto them on a regular basis and in preparétioBoard and committee meetings ¢
by participating in meetings of the Board and @mnittees. We regularly review key portions of business with the Board, and we
introduce our executives to the Board so that thar& can become familiar with our key employeesddition, we hold periodic strategy
sessions between members of senior managemerhelard, during which members of the senior mamagé team provide in-depth
reviews of various aspects of our business operatimd discuss our strategy with respect to suehatipns.

In 2009, our Board met twelve times andchedicector attended at least 75% of the total nurobeneetings of the Board and all
committees of the Board on which the director saérve

The Role of our Board in Risk Oversight.  The Board's role in our risk oversight procestudes receiving regular reports from
members of senior management on areas of matisiabrWatts, including operational, financial, #@nd regulatory, strategic and
reputational risks. The full Board (or the apprapgicommittee in the case of risks that are uriteptirview of a particular committee)
receives these reports from senior managementoleit to understand our risk identification, rislanagement and risk mitigation proces
and strategies. When a committee receives a repatparticular risk, the chairman of the relevarhmittee reports on the discussion to the
full Board during the committee reports portiortloé next full Board meeting. This enables the Baard its committees to coordinate the
oversight role. As part of its charter, the Audd@mmittee discusses the guidelines and policiesgitwatrn the process by which our exposure
to risk is assessed and managed by management.

Board Leadership Sructure.  We separate the roles of Chief Executive Offared Chairman of the Board in recognition of the
differences between the two roles. Our Chief Exgeudfficer is responsible for setting the stratedjrection for Watts, providing day-to-day
leadership and managing our performance. The Chaiwhthe Board provides guidance to our Chief Bkige Officer, works with our Chie
Executive Officer to set the agenda for Board nmggstiand presides over meetings of the full Boartluding executive sessions of the non-
management and independent directors.
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Performance of Our Board

Our Board considers it important to condiliyievaluate and improve its effectiveness antl dh#s committees. Our Board and each of
its standing committees conduct annual self-evialnat The Nominating and Corporate Governance Cateenoversees our Board's self-
evaluation process. The results of each commitaegisal self-evaluation are reported to the fulhigio

Business Ethics and Compliance

We have adopted Codes of Business CondgicEthics applicable to all officers, employees Bodrd members worldwide. The Codes
of Business Conduct and Ethics are posted in tiee$tor Relations" section of our websitdatap: //mww.wattswater.com . Any amendments
to, or waivers of, the Codes of Business CondudtEthics which apply to our Chief Executive Offic@hief Financial Officer, Corporate
Controller or any person performing similar funatowill be disclosed on our website within four imess days of the date of such
amendment or waiver.

Independence of Non-Employee Directors

The listing standards of the New York Stéoichange require companies listed on the New @aoick Exchange to have a majority of
independent directors. The New York Stock Exchdisgieag standards generally provide that a direetitlrnot be independent unless such
director has no material relationship with us (@ittirectly or as a partner, shareholder or offafean organization that has a relationship \
us). In addition, a director is not independerftL)fthe director is, or has been within the lagééhyears, employed by us, or an immediate
family member is, or has been within the last thyrears, one of our executive officers, (2) thediweor a member of the director's immed
family has received during any twelve-month periathin the last three years more than $120,000recticompensation from us other than
director and committee fees and pension or othierigiel compensation for prior service as an em@p{® the director or an immediate
family member is a current partner of a firm trebur internal or external auditor, the directas isurrent employee of such a firm, the
director has an immediate family member who israezu employee of such a firm and who personallyke@n our audit, or the director or
an immediate family member was within the lastéhyears a partner or employee of such a firm ansbpally worked on our audit within
that time, (4) the director or a member of theaes immediate family is, or has been within lde&t three years, employed as an executive
officer of another company where one of our exeeudifficers at the same time serves or served ®edmpensation committee of such
company, or (5) the director is a current emplopeegn immediate family member is a current exeeutifficer, of a company that has made
payments to, or received payments from, us for@mypor services in an amount which, in any oflts three fiscal years, exceeds the
greater of $1 million, or 2% of such other comparggnsolidated gross revenues.

Our Board has reviewed all relationshipsveen Watts and each non-employee director to miétercompliance with the New York
Stock Exchange standards described above and fitagvavhether there are any other facts or circantgts that might impair a director's
independence. As part of its review of Mr. Murphipdependence, the Board considered that Wattstaiagndeposit accounts with
Northmark Bank, of which Mr. Murphy serves as Chen. The Board determined that Mr. Murphy's posias Chairman of a bank whe
Watts maintains certain of its funds, but with whi&/atts has no additional banking relationshipredit facility and from which Watts has
borrowed no funds, does not give rise to a mategiationship with Watts that would affect Mr. Mimgs independence. Based on its review,
the Board determined that Mr. Ayers, Mr. Burnes, Blathcart, Mr. Jackson, Mr. McAvoy, Mr. McGillicdg, Mr. Moran and Mr. Murphy
are independent directors.
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Corporate Governance Guidelines

Our Board has adopted Corporate Govern@nigelines that govern the structure and functigruhthe Board and set out the Board's
policies on governance issues. The Corporate GamemGuidelines are posted in the "Investor Redatisection of our website at
http: //mww.wattswater .com.

Executive Sessions

In accordance with our Corporate Governdbgilelines, our non-management directors meetécdive session at least quarterly. At
least one executive session includes only indep#rdie=ctors. The Chairman of the Board or, indiisence, a director chosen by the non-
management directors in attendance, presides htrsaetings.

Communications with the Board

Our Board welcomes the submission of angroents or concerns from stockholders and any istedeparties. Communications should
be in writing and addressed to our corporate Sagrett our principal executive offices and markethie attention of the Board or any of its
committees, individual directors or nomanagement or independent directors as a grougofiéspondence will be forwarded to the inten
recipient(s).

Annual Meeting Attendance

Directors are encouraged to attend our alrmeetings of stockholders. Eight of our ten des attended the 2009 Annual Meeting of
Stockholders either in person or by telephone genfee call.

Committees of the Board

Our Board currently has three standing cdtees: the Audit Committee, the Compensation Caottemiand the Nominating and
Corporate Governance Committee. Each committeengosed solely of directors determined by the Béatuk independent under the
applicable New York Stock Exchange and SEC rulés. Board has adopted a written charter for eactdstg committee. You may find
copies of the charters of the Audit Committee,@lmenpensation Committee and the Nominating and Gatpdsovernance Committee in the
"Investor Relations" section of our websitehtip: //www.wattswater.com . The Board also appoints from time to time ad tmmmittees to
address specific matters.

Audit Committee.  The Audit Committee consists of Mr. McGillicud@Chairman), Mr. Ayers, Mr. Burnes and Mr. McAvdkhe
Board has made a determination that each of thebmenof the Audit Committee satisfies the indepecdaequirements of the New York
Stock Exchange as well as Rule 10A-3 under ther@msuExchange Act of 1934. In addition, the Bohes determined that
Mr. McGillicuddy and Mr. McAvoy are "audit commitfinancial experts," as defined by SEC rules. Dy009, the Audit Committee held
eight meetings. Our Audit Committee assists ther8@aits oversight of the integrity of our finaatistatements, our compliance with legal
and regulatory requirements, the qualificationdejpendence and performance of our independentesgispublic accounting firm, and the
performance of our internal audit function. Thislirdes the selection and evaluation of our indepehrkgistered public accounting firm, the
oversight of our systems of internal accounting famancial controls, the review of management'®sssient and management of risk, the
review of the annual independent audit of our faiahstatements, the review of our Codes of Busirigenduct and Ethics, the establishment
of "whistle-blowing" procedures, and the oversighbther compliance matters.
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Compensation Committee.  The Compensation Committee consists of Mr. Eath(Chairman), Mr. Jackson, Mr. Moran and
Mr. Murphy. During 2009, the Compensation Committe&d six meetings. Our Compensation Committeesponsible for shaping the
principles, strategies and compensation philosdpatyguide the design and implementation of ourleyge compensation programs and
arrangements. Its primary responsibilities are to:

. evaluate the performance of our Chief Executivéd@ffand, either as a committee or together wighitldependent members
our Board of Directors, determine the compensatfoour Chief Executive Officer;

. review management's proposals for the compensationr other executive officers and submit its ractendations regarding
base salaries to our Board of Directors for revéewd approval;

. approve annual performance bonus targets and olgecnd the annual bonus amounts paid to our éixeafficers under oL
Executive Incentive Bonus Plan;

. approve all stock awards granted under our 200dkStwentive Plan and the participants in our M@amagnt Stock Purchase
Plan;

. review and submit its recommendations to our Badidirectors on compensation for non-employee dines;

. review and discuss with management the CompensBignussion and Analysis to be included in the gretatement; and

. monitor our policies and practices for the develeptrand succession of senior management.

The Compensation Committee holds one relyudaheduled meeting each quarter and schedutiiSadhl meetings as often as
necessary in order to perform its duties and resipdities. The Chairman of the Compensation Cortaritvorks with our Chief Executive
Officer to establish the agenda for each meetimgnensation Committee members receive and reviewrial in advance of each meeting.
These materials include information that managerelitves will be helpful to the Compensation Cotbeei as well as materials that
members of the Compensation Committee have regliédte Compensation Committee may establish aretyesd authority to one or more
subcommittees consisting of one or more of its meEmlvhen the Compensation Committee deems it apgateo do so in order to carry out
its responsibilities.

The Compensation Committee is authorizedbuits charter to retain consultants to assisttite evaluation of executive compensation
and to approve the fees and other retention teomissfconsultants. During 2009, the Compensatiom@ittee engaged Pearl Meyer &
Partners as a compensation consultant to reviewampensation programs and provide advice to thmpg@osation Committee with respect
to the aggregate level of our executive compensatiowell as the mix of elements used to compemsatexecutive officers. Pearl Meyer
does not provide any other consultation servica§/atis. As appropriate, the Compensation Commétee looks to our human resources
department to support the Compensation Committés imork and to provide necessary information.

The Compensation Committee has conductedliaw and assessment of risk as it relates t@ompensation policies and practices and
determined that our compensation policies and jpestio not encourage excessive or inapproprisikaaking and are not reasonably likely
to cause a material adverse effect on Watts.

Nominating and Corporate Governance Committee.  Our Nominating and Corporate Governance Coremitbnsists of Mr. McAvoy
(Chairman), Mr. Ayers, Mr. Burnes, Mr. Jackson, Mioran and Mr. Murphy. Mr. McGillicuddy and Mr. Gatart also became members of
the Nominating and Corporate Governance Committé¢esbruary 2010. During 2009, the Nominating andpGrate
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Governance Committee held five meetings. The Notinigaand Corporate Governance Committee is resptngir identifying individuals
qualified to become Board members, consistent erithria approved by the Board, and recommendiagttie Board select the director
nominees for election at each annual meeting akbimders. The Nominating and Corporate Govern&@wamittee is also responsible for
periodically reviewing our Corporate Governancedealines and recommending any changes thereto,eriasthe evaluation of the Board
and management, and approving related person ti@omss

Director Candidates

The Nominating and Corporate Governance @ittee will consider for nomination to the Boarchdaates recommended by
stockholders. Recommendations should be sent toarporate Secretary at our principal executiveceff and marked to the attention of the
Nominating and Corporate Governance Committeerderoto be considered for inclusion as a nominegifector in our proxy statement f
our 2011 Annual Meeting of Stockholders, a reconuiagion must be received no later than Novembef@%50. Recommendations must be
in writing and must contain the information settffioin Section IV.C of the Nominating and Corpor@evernance Committee charter, which
is available in the "Investor Relations" sectioroaf website alittp: //www.wattswater.com, or on written request to our corporate Secreda
our principal executive offices.

In addition to considering candidates stk by stockholders, the Nominating and Corpdgateernance Committee may consider
potential candidates suggested by current direotorapany officers, employees, third-party seaichd and others. The Nominating and
Corporate Governance Committee screens all poteatimidates in the same manner regardless obilree of the recommendation. The
Nominating and Corporate Governance Committeeigwieis typically based on any written materials\ypded with respect to the potent
candidate. The Nominating and Corporate Govern@uremittee determines whether the candidate meetsimimum qualifications and
specific qualities and skills for directors and Wier requesting additional information or an idisareening interview is appropriate.

Stockholders also have the right underbylews to directly nominate director candidateghaiit any action or recommendation on the
part of the Nominating and Corporate Governance i@itiee or the Board, by following the proceduresalioed later in this proxy statement
under "Stockholder Proposals".

Criteria and Diversity.  In considering whether to recommend any caneitta nomination to the Board, including candidate
recommended by stockholders, the Nominating angp@ate Governance Committee will apply the critsgaforth in Exhibit A to the
Nominating and Corporate Governance Committee ehakt a minimum, the Nominating and Corporate Gogace Committee must |
satisfied that the recommended nominee has thestigiersonal and professional integrity, soundnmss and strategic judgment, the ability
to devote sufficient time and energy to the Board] the ability and will to challenge managemenievtefraining from assuming
management's role, and the nominee must not serugooe than two public company boards in additmour Board. The Nominating and
Corporate Governance Committee also considers iexuerin our industry or markets, internationalibess experience, experience serving
on the boards of public companies, experience d@oguiompanies and diversity of background and egpee to be favorable characteristics
in evaluating recommended nominees. Our Corporatefdance Guidelines and Nominating and Corporateethance Committee charter
specify that the Nominating and Corporate Goveraddemmittee and the Board understand the importahdizersity among members of
the Board to our long-term success. Diversity ergasses a wide range of individual characteristicbexperiences, including such things as
gender, age, race, sexual orientation, nationglrmgrieligion, political affiliation, marital stasy disability, and geographic background. The
Nominating and Corporate Governance Committee dotassign specific weights to particular criteaad nc
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particular criterion is necessarily applicable Higpeospective nominees. The Nominating and Corgo@&overnance Committee believes that
the backgrounds and qualifications of the membgtleBoard, considered as a group, should proaidappropriate mix of experience,
knowledge and abilities that will allow the Boaddftilfill its responsibilities.

Compensation Committee Interlocks and Insider Parttipation

During 2009, Mr. Cathcart, Mr. Jackson, Mioran and Mr. Murphy served as members of the Gormaation Committee of our Board
Directors. None of the directors who served as mambf the Compensation Committee during 2009 tsasrbeen an executive officer or
employee of Watts.

None of our executive officers serves asember of the board of directors or compensationmittee of any entity that has one or more
of its executive officers serving as a member ofBoard of Directors or Compensation Committee.

Policies and Procedures for Related Person Transaohs

Our Board has adopted written policies pratedures for the review of any transaction, ayeament or relationship in which Watts is a
participant, the amount involved exceeds $120,800,0ne of our executive officers, directors, doeaominees or 5% stockholders (or their
immediate family members), each of whom we refeaga "related person,” has a direct or indiredens interest.

If a related person proposes to entersntth a transaction, arrangement or relationshijhwive refer to as a "related person
transaction," the related person must report tbpgsed related person transaction to our Generahgab. The policy calls for the proposed
related person transaction to be reviewed andyefkd appropriate, approved by the Board's Nomigiaind Corporate Governance
Committee. Whenever practicable, the reportingier@and approval will occur prior to entry into tiransaction. If advance review and
approval is not practicable, the committee williesw, and, in its discretion, may ratify the relapegtson transaction. The policy also permits
the chairman of the committee to review and, ifrded appropriate, approve proposed related peraogréctions that arise between
committee meetings, subject to ratification by tbenmittee at its next meeting. Any related persandactions that are ongoing in nature will
be reviewed annually.

A related person transaction reviewed umigepolicy will be considered approved or ratified is authorized by the committee after
full disclosure of the related person's intereshitransaction. As appropriate for the circumstanthe committee will review and consider:

. the related person's interest in the related pdramsaction;
. the approximate dollar value of the amount involirethe related person transaction;
. the approximate dollar value of the amount of #lated person's interest in the transaction withegard to the amount of any

profit or loss;

. whether the transaction was undertaken in the ardioourse of our business;

. whether the terms of the transaction are no lessrdble to us than terms that could have been eshelfith an unrelated third
party;

. the purpose of, and the potential benefits to usheftransaction; and

. any other information regarding the related pettsansaction or the related person in the contegt@fproposed transaction

that would be material to investors in light of tiEcumstances of the particular transaction.
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The committee may approve or ratify thasection only if the committee determines that,arradl of the circumstances, the transaction
is in, or is not inconsistent with, the best ingtseof Watts. The committee may impose any conditiin the related person transaction that it
deems appropriate.

In addition to the transactions that arel@ked by the instructions to the SEC's relatedgetransaction disclosure rule, the Board has
determined that the following transactions do meate a material direct or indirect interest onabetf related persons and, therefore, are not
related person transactions for purposes of tHisypo

. interests arising solely from the related perspostion as an executive officer of another erithether or not the person is
also a director of such entity), that is a partéiipin the transaction, where (a) the related peasal all other related persons
own in the aggregate less than a 10% equity intéresich entity, (b) the related person and hisesrimmediate family
members are not involved in the negotiation oftéres of the transaction and do not receive angiapleenefits as a result of
the transaction, (c) the amount involved in thedextion equals less than the greater of $1 mitliars or 2% of the annual
consolidated gross revenues of the other entityishe party to the transaction, and (d) the amowrlved in the transaction
equals less than 2% of the annual consolidatedges®nues of Watts; and

. a transaction that is specifically contemplateghyisions of our charter or bylaws.

The policy provides that transactions imiroy compensation of executive officers shall beewed and approved by the Compensation
Committee in the manner specified in its charter.

16




Table of Contents

PRINCIPAL STOCKHOLDERS

The following table sets forth informatioegarding the beneficial ownership of our classé alass B common stock as of February 1,
2010, by:

. each person or entity known by us to own beneficialbre than 5% of either class of our common stock
. each of our directors;

. each of the executive officers named in the sumroangpensation table; and

. all of our directors and executive officers as augr.

In accordance with SEC rules, we have ihetlin the number of shares beneficially owneddshestockholder all shares over which
such stockholder has sole or shared voting or tnverst power, and we have included all shares Heastockholder has the right to acquire
within 60 days after February 1, 2010 through thkereise of stock options, the settlement of restdestock units or any other right. Unless
otherwise indicated, each stockholder has solagatnd investment power with respect to sharesfiogil owned by that stockholder. For
purposes of determining the equity and voting pateges for each stockholder, any shares that dockihelder has the right to acquire wit
60 days after February 1, 2010 are deemed to Istamdiing, but are not deemed to be outstandinthépurpose of determining the
percentages for any other stockholder.

Shares Beneficially Owned(2)

Percent of Percent of Percent of

Class A Class B Voting
Name of Beneficial Owner(1) Number Common Stock Common Stock Power

(3)
Timothy P. Horne 7,134,55(4) 19.5% 99.(% 70.2%
Walter J. Flower: 1,834,71(5) 5.€ 25.5 18.1
Daniel W. Horne 1,666,97(6) 5.4 23.2 16.4
Deborah Hornt 1,666,97(6) 5.4 23.2 16.4
Peter W. Hornt 1,580,77(7) 5.1 21.t 15.3
Gabelli Funds, LLC, et al 3,736,55((8) 12.7 0 3.7
BlackRock, Inc. 2,357,84(9) 8.C 0 2.3
Dimensional Fund Advisors L 1,948,48{(10) 6.€ 0 1.9
Invesco Ltd. 1,913,064(11) 6.5 0 1.9
Keeley Asset Management Cor 1,526,90(12) 5.2 0 15
Robert L. Ayers 10,31¢13) * 0 *
Kennett F. Burne 3,41414) * 0 *
Richard J. Cathca 4,92((15) * 0 *
J. Dennis Cawt 90,68¢(16) * 0 *
David J. Coghlal 13,22(17) * 0 *
Michael P. Flander 8,815(18) * 0 *
Ralph E. Jackson, J 19,11((19) * 0 *
Kenneth J. McAvoy 15,45¢20) * 0 *
William C. McCartney 186,66(21) * 0 *
John K. McGillicuddy 10,27(22) * 0 *
Gordon W. Morar 31,47¢23) * 0 *
Daniel J. Murphy IlI 29,85¢(24) * 0 *
Patrick S. O'Keef 395,12((25) 1.3 0 *
All executive officers and directors
(16 persons 8,082,26(26) 21.7% 99.(% 70.7%

* Represents less than ]
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(1)

()

(3)

(4)

The address of each stockholder in the table i¥\dtis Water Technologies, Inc., 815 Chestnut §tharth Andover,
Massachusetts 01845, except that (1) the addreSalmélli Funds, LLC et al. is One Corporate CeriRge, New York
10580, (2) the address of BlackRock, Inc. is 40t 5agd Street, New York, New York 10022, (3) the addrefss
Dimensional Fund Advisors LP is Palisades West|diwj One, 6300 Bee Cave Road, Austin, Texas 7846he
address of Invesco Ltd. is 1555 Peachtree StreefAN&nta, Georgia 30309, and (5) the address @flé§eAsset
Management Corp. is 401 South LaSalle Street, @biddiinois 60605.

The number of shares and percentages have beemiteted as of February 1, 2010 in accordance witle R3d-3 of the
Securities Exchange Act of 1934. At that date tal tof 36,699,798 shares were outstanding, of wB505,918 were
shares of class A common stock and 7,193,880 venes of class B common stock. Each share of l@assnmon
stock is entitled to one vote and each share esdlacommon stock is entitled to ten votes. Eaelnesbf class B
common stock is convertible into one share of clasemmon stock. A holder of shares of class B camistock is
deemed to beneficially own the shares of classrAmon stock into which the class B shares are cdibleerShares of
class A common stock are not convertible. The tableting percentage reflects the applicable ber@fowner's one
vote per share of class A common stock plus teasvpér share of class B common stock, if any, dividy the total
number of possible votes.

Consists of (i) 2,104,390 shares of class B comstock and 7,577 shares of class A common stocktheldmothy P.
Horne (for purposes of this footnote 3, "Mr. Horp€li) 1,666,970 shares of class B common stod#t bg a revocable
trust for the benefit of Daniel W. Horne, Mr. Holmérother, for which Walter J. Flowers servesas sustee,

(iii) 1,666,970 shares of class B common stock lbgld revocable trust for the benefit of Deborahirtéo Mr. Horne's
sister, for which Mr. Horne serves as sole trustggch trust is revocable with the consent of tlustee, (iv) 1,495,010
shares of class B common stock held by a revodaidéefor the benefit of Peter W. Horne, Mr. Homletother, for
which Peter W. Horne serves as sole trustee, (M022and 20,200 shares of class B common stockfbette benefit
of Tiffany R. Horne and Tara V. Horne (Mr. Horndaughters), respectively, under irrevocable triatsvhich

Mr. Horne serves as trustee, (vi) 147,740 sharetasé B common stock held by a revocable trusthfeibenefit of
Tiffany Rae Horne, and (vii) 3,094 shares of classommon stock issuable upon the exercise of stgtions within
60 days after February 1, 2009. All of the shafedass B common stock noted in clauses (i) throfwi)h(7,123,880
shares of class B common stock in the aggregagejudject to The Amended and Restated George BieHdoting
Trust Agreement-3997 ("1997 Voting Trust") for which Mr. Horne sesvas trustee. (See footnote 4 for a descripti
the 1997 Voting Trust).

7,123,880 shares of class B common stock in theeggte (see footnote 3) are subject to the terntse0f997 Voting
Trust. Under the terms of the 1997 Voting Trusg, ttustee (currently Timothy P. Horne) has sole grow vote all
shares subject to the 1997 Voting Trust. TimothiA&ne, for so long as he is serving as trustebef1997 Voting
Trust, has the power to determine in his sole disam whether or not proposed actions to be takethé trustee of the
1997 Voting Trust shall be taken, including thestee's right to authorize the withdrawal of shéres the 1997 Voting
Trust (for purposes of this footnote, the "Deteration Power"). In the event that Timothy P. Horeages to serve as
trustee of the 1997 Voting Trust, no trustee thedeu shall have the Determination Power except@om@lance with a
duly adopted amendment to the 1997 Voting Trustiddithe terms of the 1997 Voting Trust, in the ébat Timothy
P. Horne ceases to serve as trustee of the 199@gvbtust, then Daniel J. Murphy lll, a directortbe Company, and
Walter J. Flowers, a partner in the law firm of\wkys and Manning (each, a "Successor Trustee" aliettively, the
"Successor Trustees"), shall thereupon becomeustetrs of the 1997 Voting Trust. If a Successosterishall cease to
serve as such for any reason, then a third perslhts2come a co-trustee with the remaining twocgsesor Trustees, in
accordanc

18




Table of Contents

()

(6)

(7)

(8)

with the following line of succession: first, amydividual designated as the Primary Designee, rmextindividual
designated as the Secondary Designee, and thamdigidual appointed by the holders of a majorityiniterest of the
voting trust certificates then outstanding. In évent that the Successor Trustees do not unanignoostur on any
matter not specifically contemplated by the territhe 1997 Voting Trust, the vote of a majoritytbé Successor
Trustees shall be determinative. The 1997 VotingsTexpires on August 26, 2021, subject to extensioor after
August 26, 2019 by stockholders (including theteasof any trust stockholder, whether or not sugbt tis then in
existence) who deposited shares of class B commook & the 1997 Voting Trust and are then livingio the case of
shares in the 1997 Voting Trust the original defpof which (or the trustee of the original deposbf which) is not
then living, the holders of voting trust certifieatrepresenting such shares. The 1997 Voting Tragtbe amended by
vote of the holders of a majority of the votingdfrgertificates then outstanding and by the nurob&austees authorized
to take action at the relevant time or, if the tees (if more than one) do not concur with respeeny proposed
amendment at any time when any trustee holds tierDaation Power, then by the trustee having teeeBnination
Power. Amendments to the extension, terminationaamdndment provisions of the 1997 Voting Trust nexjtihe
approval of each individual depositor. Shares ntybe removed from the 1997 Voting Trust duringétsn without thi
consent of the requisite number of trustees reduodake action under the 1997 Voting Trust. Vgtirust certificates
are subject to restrictions on transfer applicabléne stock that they represent. Timothy P. Hdrolds 29.5% of the
total beneficial interest in the 1997 Voting Tr{ie "Beneficial Interest") individually, 23.4% tife Beneficial Interest
as trustee of the 1997 Voting Trust to which shaedd in a revocable trust for the benefit of DaMie Horne are
subject, 23.4% of the Beneficial Interest as treigtiea revocable trust for the benefit of Deboratnrté, 21.0% of the
Beneficial Interest as trustee of a revocable tiwsthe benefit of Peter W. Horne, 0.3% and 0.3%he Beneficial
Interest as trustee of two irrevocable trusts lerkienefit of Tiffany Rae Horne and Tara V. Homespectively, and
2.1% of the Beneficial Interest as trustee of tB@71Voting Trust to which shares held in a revoedhist for the benel
of Tiffany Rae Horne are subject (representingggregate of 100% of the Beneficial Interest). Tér&lorne as
beneficiary of an irrevocable trust holds 0.3%lef Beneficial Interest. Tiffany R. Horne as beriafig of an irrevocabl
trust holds 0.3% of the Beneficial Interest.

Consists of (i) 1,666,970 shares of Class B Com8tork held in a revocable trust for the benefiDahiel W. Horne
for which Mr. Flowers serves as the sole trustdafavhich are subject to the 1997 Voting Trust fghich Timothy P.
Horne serves as sole trustee, and (i) 167,74@stadrClass B Common Stock held in a revocablé toughe benefit of
Tiffany Rae Horne for which Mr. Flowers serves las $ole trustee, 147,740 of which are subjectadl897 Voting
Trust for which Timothy P. Horne serves as solstia. (See footnote 4 for a description of the 188fing Trust).

Mr. Flowers has sole power to vote or to directubte and sole power to dispose or to direct tpasition of 20,000 ¢
the shares and shared power to dispose or to directisposition of 1,814,710 of the shares. Mowrrs disclaims
beneficial ownership of all such shares.

All of the shares are class B common stock andheletin a revocable trust. All of the shares atgestt to the 1997
Voting Trust (see footnote 4 for a descriptiontaf 1997 Voting Trust).

Consists of 35,760 shares of class A common stndkleb45,010 shares of class B common stock, wdrietneld in a
revocable trust. 1,495,010 of the shares of classrBmon stock are subject to the 1997 Voting T¢sse footnote 4 for
a description of the 1997 Voting Trust).

The amount shown and the following information laased solely on a Schedule 13D/A filed with the SBGarch 25
2009 by Gabelli Funds, LLC, GAMCO Asset Managemant and Teton Advisors, Inc. (collectively, theutiels")
reporting their aggregate holdings of shares afscka common stock. Mario J. Gabelli directly andiiactly controls th
entities filing the
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(9)

(10)

(11)

(12)

(13)
(14)
(15)

(16)

(17)

Schedule 13D/A, which entities are primarily inveent advisors to various institutional and indiatlalients, includin
registered investment companies and pension pdalsas general partner of various private investmparinerships.
These entities may also make investments for tiveir accounts. Gabelli Funds, LLC has sole powsmwote or direct th
vote and sole power to dispose or to direct thpadigion of 861,000 of the shares. GAMCO Asset Mgmaent Inc. has
sole power to vote or direct the vote of 2,771,60the shares and sole power to dispose or totdineadisposition of
2,874,300 of the shares. Teton Advisors, Inc. lo#es gower to vote or direct the vote and sole pawealispose or to
direct the disposition of 1,250 of the shares. i\t ime, the proxy voting committee of each Fund/riake and exercis
in its sole discretion the entire voting power widéispect to the shares held by such Fund undea$p@cumstances
such as regulatory considerations. The power ofd/hrGabelli is indirect with respect to the cl&ssommon stock
beneficially owned directly by other reporting pars referenced above.

The amount shown and the following information lbased solely on a Schedule 13G filed with the SEGamuary 29,
2010. BlackRock, Inc. has sole voting and investnpemver with respect to the shares.

The amount shown and the following information based solely on a Schedule 13G/A filed with the SBC
February 8, 2010. The Schedule 13G/A states thatbsional Fund Advisors LP furnishes investmentcedtio four
investment companies registered under the Invedt@empany Act of 1940, and serves as investmentgento
certain other commingled group trusts and sepa@teunts (collectively, the "Funds"). In its rokiavestment advisor
or manager, neither Dimensional Fund Advisors LRsosubsidiaries possesses voting and/or invegtpeemer over the
reported shares that are owned by the Funds, apdendeemed to be the beneficial owner of the tegdmhares held
by the Funds. However, all of the reported shareowned by the Funds. Dimensional Fund Advisorgliselaims
beneficial ownership of such shares.

The amount shown and the following information lbased solely on a Schedule 13G/A filed with the $BC
February 16, 2010 by Invesco Ltd. on behalf osiibsidiaries Invesco PowerShares Capital Managenmeessco
Institutional (N.A.), Inc., Invesco Asset Managermkmited, Invesco Asset Management Deutschland Bpibvesco
National Trust Company and Invesco Asset Managemnelaind Limited. Invesco through its subsidiaties sole votin
and investment power with respect to the shares.

The amount shown and the following information lbased solely on a Schedule 13G/A filed with the $BC
February 12, 2010 by Keeley Asset Management Corp Keeley Small Cap Value Fund, a series of Keelews, Inc
Keeley Asset Management Corp. has sole voting paitarrespect to 1,520,800 of the reported shandsravestment
power with respect to all of the reported shares.

Consists of shares of class A common stock helslibyAyers.

Consists of shares of class A common stock helslibyBurnes.

Consists of shares of class A common stock helslibyCathcart.

Consists of 5,833 shares of class A common stolekbheMr. Cawte, 72,125 shares of class A commonlsissuable
upon the exercise of stock options within 60 ddjer d&ebruary 1, 2010, 6,062 shares of class A comstock issuable
upon settlement of restricted stock units withinddds after February 1, 2010, and 6,666 sharelsss & common
stock issued as a restricted stock award undeCdnepany's 2004 Stock Incentive Plan, which areesilp certain

restrictions with respect to the transfer and digggmn of such shares.

Consists of 1,137 shares of class A common stoltkhyeMr. Coghlan, 3,750 shares of class A comnionksissuable
upon the exercise of stock options within 60 defyerdebruary 1, 201(
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(18)

(19)

(20)

(21)

(22)

(23)

(24)

(25)

(26)

and 8,334 shares of class A common stock issuadestricted stock award under the Company's 2@@ekIncentive
Plan, which are subject to certain restrictiondwiispect to the transfer and disposition of sieines.

Consists of 758 shares of class A common stocktheMr. Flanders, 2,500 shares of class A commocksissuable
upon the exercise of stock options within 60 défterdebruary 1, 2010, and 5,555 shares of classmmon stock
issued as a restricted stock award under the Coytgp2004 Stock Incentive Plan, which are subjeciettain
restrictions with respect to the transfer and digmmn of such shares.

Consists of shares of class A common stock helslibylackson.

Consists of 6,177 shares of class A common stolekthyeMr. McAvoy, and 9,282 shares of class A commstock
issuable upon the exercise of stock options wiltirdays after February 1, 2010.

Consists of 23,462 shares of class A common steltklty Mr. McCartney, 145,625 shares of class A mam stock
issuable upon the exercise of stock options wiBifirdays after February 1, 2010, 7,578 shares 8§ @dacommon stock
issuable upon settlement of restricted stock wmiisin 60 days after February 1, 2010, and 10,0@kes of class A
common stock issued as a restricted stock awardrihd Company's 2004 Stock Incentive Plan, whiehsabject to
certain restrictions with respect to the transfed disposition of such shares.

Consists of 7,177 shares of class A common stolektheMr. McGillicuddy, and 3,094 shares of class@mmon stock
issuable upon the exercise of stock options wiBitirdays after February 1, 2010.

Consists of 19,100 shares of class A common steltkliy Mr. Moran, and 12,376 shares of class A comstock
issuable upon the exercise of stock options wiBtirdays after February 1, 2010.

Consists of 17,080 shares of class A common steltkliy Mr. Murphy, 400 shares of class A commortisto
beneficially owned by Mr. Murphy as trustee ofastr and 12,376 shares of class A common stochkli$swpon the
exercise of stock options within 60 days after Eaby 1, 2010.

Consists of 89,447 shares of class A common steltklty Mr. O'Keefe, 241,250 shares of class A comstock
issuable upon the exercise of stock options wililays after February 1, 2010, 44,422 sharesaed\ common stoi
issuable upon settlement of restricted stock wmiisin 60 days after February 1, 2010, and 20,0Gikes of class A
common stock issued as a restricted stock awardrithd Company's 2004 Stock Incentive Plan, whietsabject to
certain restrictions with respect to the transfed disposition of such shares.

Consists of 237,598 shares of class A common si&R3,880 shares of class B common stock, 591sBages of
class A common stock issuable upon the exerciséook options within 60 days after February 1, 2@)928 shares
class A common stock issuable upon settlementstficeed stock units within 60 days after Februbr010, and
64,003 shares of class A common stock issued a&cted stock awards under the Company's 2004 Starsntive
Plan, which are subject to certain restrictiondwitspect to the transfer and disposition of sihietnes.
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COMPENSATION DISCUSSION AND ANALYSIS
Compensation Philosophy

Our compensation philosophy is to align pensation levels closely with the achievement iitess performance objectives and the
creation of shareholder value. We believe thagaitant portion of executive compensation shcaddied directly and primarily to the
performance of the business, and secondarily twithehl performance goals. We have developed oeraily‘compensation strategy and
specific compensation arrangements accordingly batidve that they enable us to meet key objectivesinclude:

. Rewarding competitive business performance withgetitive pay, less-than-competitive business perforce with less-than-
competitive pay, and superior business performavrittesuperior pay.

. Providing transparent compensation arrangementsthasimple and easy to communicate.

. Providing a degree of flexibility that supports @fiforts to attract and retain executive talentbgying base compensation
levels according to individual performance and ptis.

. Providing an appropriate balance of risk and reward
Compensation Mix

We believe that a significant portion oeentive compensation should be variable, performdiased compensation as opposed to fixed
compensation. Variable compensation includes casbdes under our Executive Incentive Bonus Plaadbrevement of specified company-
wide or business segment performance objectivestu#-based compensation whose value is depengentlong-term appreciation in
stock price. Fixed compensation consists primanfilgn executive officer's base salary.

The value of our variable, performance-basempensation is split between short-term compemsan the form of a cash performance
bonus and long-term compensation in the form aflstawards that vest over time. The annual caslopaeince bonus is intended to provide
an incentive to our executives to achieve near-tggerational objectives. The stock awards provid@aentive for our executives to achieve
longer-term strategic business goals, which shiaald to higher stock prices and increased stockhaldlue. We encourage our executives to
shift all or a portion of their short-term varialdempensation into the form of long-term compermsain order to more closely align their
behavior with long-term value creation. We do thysgiving our executives the option to invest albgortion of their cash performance
bonus in our stock through the purchase of resttistock units under our Management Stock Purdhlase Stock purchased under the
Management Stock Purchase Plan vests over threg, yeal receipt of the stock can be deferred bgteeutive for an additional number of
years beyond the thr-year vesting period. The Management Stock PurcRiseis discussed in greater detail below und&miEnts of
Compensation—Stock Plans—Management Stock PuréhHasé'

Benchmarking

Benchmarking is only one factor, among mahagt we rely on in establishing our compensaliéwels and program design. We use
information regarding pay practices at other corapker companies in two respects. First, we use eadting information to evaluate
whether our compensation practices are competititiee marketplace in which we compete for exeautalent. Second, this marketplace
information is one of the many factors that we dd&isin assessing the reasonableness of our exeadimpensation.
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In 2009, the Compensation Committee adogtaew peer group of companies to use for benchingagurposes. The new peer group
was proposed by senior management and approvdteliydmpensation Committee after receiving advickimput from Pearl Meyer. The
new peer group employed a rules-based processitifigland select firms to include in the peer gréwased on the similarity of the amount
of their annual revenues to Watts as well as tméagiity of their business models, scope of theieinational operations, primary standard
industrial classification codes, index membershipd analyst coverage. The new peer group comghisgsllowing companies: Actuant
Corporation, Acuity Brands, Inc., A.O. Smith Coration, CIRCOR International, Inc., CLARCOR Inc.aRKklin Electric Co., Inc., Gardner
Denver, Inc., Graco Inc., IDEX Corporation, Itrdng., Mueller Industries, Inc., Mueller Water Prath) Inc., Regal Beloit Corporation,
Robbins & Myers, Inc., and Roper Industries, InkisTpeer group had average annual revenue of ajpmaitedy $1.33 billion for fiscal 2009,
as compared to our annual revenue for fiscal 20@®proximately $1.23 billion. The companies irstheer group also derived an average of
approximately 40% of their revenues from internagicoperations, as compared to approximately 45%uofevenue that was derived from
international operations during 2009. The decismohange the peer group used for benchmarkingvdasebased primarily on the fact that
most of the companies in the prior peer group wagrificantly larger than Watts, which made comganis difficult.

In general, we pay our executive officampetitive base salaries relative to our peer grdtp amount of the performance bonus
determines whether the aggregate cash compengatioho our executives meets, exceeds or fallst stidhe median cash compensation |
to those holding similar positions with companie®ur peer group. Our intention is that if we agki@00% of our bonus objectives, then the
total cash compensation, including base salarypanidrmance bonus, paid to an executive officeukhbe at approximately the midpoint in
the total cash compensation range for similar stwith companies in our peer group. Accordinglye achieve greater than 100% of our
bonus objectives, then our executive officers sthoeteive total cash compensation above the mitlipbitis range and if we achieve less
than 100% of our bonus objectives, then our exeeufficers should receive total cash compensdiaow the midpoint of this range.

Elements of Compensation

Our executive compensation program consistisree key components, each of which is intertdezbrve the overall compensation
philosophy: base salary, an annual performancesy@nd stock incentive awards, including purchasesstricted stock units and grants of
stock options and restricted stock. In addition,pr@vide our executive officers with limited pergitiés, which are primarily intended to
maintain our competitive position for attractingdaretaining executive talent. Each of these prograntliscussed in greater detail below.

Base Salary

The base salaries paid to our executiviear are intended to compensate core positiospbresibilities and provide stability with
regards to one element of pay. The Compensatiom@ibeg meets with members of management at itdadygscheduled third quarter
meeting to review the recommendations of senioragament regarding adjustments in the base salasym@sifor our executive officers
other than our Chief Executive Officer. As paritsfreview, the Compensation Committee receivesdislisses with management the
following information:

. reports on financial performance versus budgetcamcbared to prior-period performance;
. individual performance evaluations of our executifficers;
. tally sheets setting forth the total compensatibous executive officers, including base salaryni® potential, equity awards,

pension values, perquisites and other compensatiah;
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. information regarding compensation programs andpaasation levels for executive officers of companieour
benchmarking peer groups and other industry suthedsy.

In general, the performance of executificefs with functional or administrative responéthis is considered by reviewing the exten
which the function made a positive contributiorthe achievement of our financial and strategic gjdal the case of executive officers with
responsibility for one or more business segmentmis, the business results of those segmentsitsrare also considered. Management and
the Compensation Committee also consider, whereopppte, certain non-financial performance measuwach as market expansion,
corporate development and acquisitions, achievewfananufacturing efficiencies, product quality &rdelations with customers, suppliers
or employees. Base salaries for new executiveafiare initially determined by evaluating the sgammplexity and degree of challenge
associated with the position held and the expeei@fithe individual, coupled with a review of thengpensation for similar positions at
companies in our peer groups and other industiyesulata. Based on management's recommendatiensaterials presented for its review,
and its own evaluation of the performance of owcexive officers, the Compensation Committee submitecommendation to the full Board
of Directors on the base salary amounts of our ke officers other than our Chief Executive Odfidor its review and approval.

The target base salary level used by managein making its recommendations is the midpisirihe base salary range for similar
positions at companies in our peer group. In reitmgmof the challenging economic conditions theiseed throughout 2009, none of our
executive officers received an increase in basesauring 2009. In addition, upon the recommemdtatif our Chief Executive Officer, the
Compensation Committee approved a 5% salary remtufiir each of our executive officers for the teanth period between February 1,
2009 and November 30, 2009 in order to reduce spgrathd conserve cash.

Annual Performance Bonus

Under the Executive Incentive Bonus Platheof our executive officers is eligible for amaal cash bonus. We offer our executives an
opportunity to earn a bonus in order to focus owrcatives on execution against specific short-tgoals and reward performance based on
achievement relative to such goals. For each oeracutive officers, the Compensation Committes adtirget bonus amount expressed as a
percentage of base salary. The Compensation Coeentiitermines the target bonus amount for eachutixeofficer based on a review of
the recommendations of Pearl Meyer, competitivedit@ns for the executive officer's position withonr peer group and in the broader
employment market, level of responsibility and eigrece and, in the case of executive officers othan the Chief Executive Officer, the
recommendations of the Chief Executive Officer. Qwmpensation Committee determined the 2009 tégmis amounts for all executive
officers during the first quarter of 2009. Thererevao increases in the target bonus amounts foexecutive officers from 2008 levels. The
2009 target bonus amounts for our named execufficers were as follows:

Target as a Percent of Salary Target in Dollars

Patrick S. O'Keet 90%$ 625,50(
William C.

McCartney 65%$% 211,90(
David J. Coghlai 65%9% 260,00(
J. Dennis Cawt 50%$% 135,82:(1)
Michael P.

Flanders 55%$% 157,60(

(1) The bonus target amount shown for Mr. Cawte has beaverted from British pounds into U.S. dollars
based on the conversion rate of 1.5612 U.S. ddidersne British pound as of February 19, 2C
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Corporate performance objectives are estadd during the first quarter of each fiscal ilmapour Compensation Committee after
consultation with our Chief Executive Officer. R09, most participants were generally assignezktbbjectives consisting of a sales
objective, an operating earnings objective ancta &ash flow objective. Our 2009 earnings objeatmesisted of operating earnings
excluding budgeted costs associated with our matwriag restructuring plans and intangible impaintse The free cash flow objective
measures the amount of free cash generated dimrfistal year as a percentage of net income. ¢asle represents the amount of cash
generated by operations during the year less pitiatiaed expenditures. The Compensation Commibitdieved that it would be important 1
Watts to generate substantial cash during 200give economic recession and a free cash objestivéd help to focus management's
attention on cost reductions, working capital mamagnt and capital expenditures control, all of Whserve to generate free cash. In the
discretion of the Compensation Committee, an exeewifficer may be assigned alternative goals baseithdividual performance objectives
or alternative business objectives. Mr. Cawte vesigamed a days working capital objective instead fsée cash flow objective for 2009
because working capital management is a key eleing@nerating free cash and days working capitas an area within our European
segment that management deemed to be in need oiiempent. Days working capital is the average nurobdays a company takes to
convert working capital into cash. The fewer thenber of days, the more efficient the use of worldagital. All of these objectives are
intended to align the interests of our manageneamtwith the interests of our stockholders. Weelvelithat the capital markets evaluate
companies in our industry based primarily on tlaitity to grow their businesses profitably whilaimtaining adequate returns on their
invested capital. Our bonus objectives providenaetive to management to maintain a balanced apprm growth, with appropriate
emphasis on revenues, profitability and cash fléwe are successful in meeting or exceeding oalgyonder these three objectives, we
believe that this will lead to the creation of dahial value for our stockholders.

The Compensation Committee, in consultatith the Chief Executive Officer, determines tleéative weight to be assigned to each
objective. For 2009, the Compensation Committezcatied 20% of the total bonus amount for our exeewtfficers to the sales objective,
40% to the operating earnings objective and 40%edree cash flow objective. The Compensation Catamplaced greater emphasis on
operating earnings and free cash flow objectivesibge it believed that in a recessionary economit@ment, our focus should be on
encouraging productivity, cost containment and ggesteration with less emphasis on top line gro®tir.each executive officer whose
position is substantially tied to a business sedroennit, some or all of such officer's 2009 boobgectives were based on the performance
of such segment or unit. For 2009, Mr. O'Keefets lslin. McCartney's bonuses were based on the peafecmof our company as a whole and
Mr. Cawte's bonus was based on the performancardtarope segment. Mr. Coghlan's bonus was bas#itecrombined performance of our
North America and China segments because Mr. Caghée our President of North America and Asia attime the 2009 bonus objectiv
were set by the Compensation Committee. For Mnddes, 40% of his bonus was based on the combierdrmance of our North America
and China segments and 60% of his bonus was bast @erformance of certain operating subsidiarié¢orth America. Mr. Flanders'
2009 bonus was based primarily on the performahoeroNorth American operations rather than ourafsbperations because Mr. Flanders
was our Executive Vice President of ManufacturiogMorth America and China at the time the 2009usovbjectives were set by the
Compensation Committee.
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The 2009 performance measures and relatgdts for Mr. O'Keefe and Mr. McCartney and owults with respect to each performance
measure were as follows:

Performance Targets

(in millions) % of Bonus Weighted

Actual Results Objective Bonus %

Performance Measures 0% 100% 200% (in millions) Achieved Earned
20% Consolidated Sali $ 1,022 $ 1,317 $ 1,45¢ $ 1,22¢ 70.1% 14.(%
40% Consolidated

Operating Earning $ 77 $ 11C $ 13z $ 113 113.6% 45.5%
40% Consolidated Free

Cash Flow $ 57 $ 88 $ 12C % 181 200.(% 80.(%
Total Bonus Earned as a Percentage ¢

Target Amount: 139.5%

The 2009 performance measures and relatgdts for Mr. Coghlan and our results with respeeach performance measure were as
follows:

Performance Targets .
9 % of Bonus Weighted

(in millions) Actual Results Objective Bonus %

Performance Measures 0% 100% 200% (in millions) Achieved Earned
20% North America &

China Sale: $ 571 $ 81t $ 91 $ 75¢ 77.2% 15.5%
40% North America &

China Operating

Earnings $ 56 $ 80 $ 97 $ 89 151.2% 60.5%
40% North America &

ChinaFree Cash Flo % 3B % 62 $ 88 $ 111 200.(% 80.(%
Total Bonus Earned as a Percentage of

Target Amount: 156.(%

The 2009 performance measures and relatgdts for Mr. Cawte and our results with respeaeéch performance measure were as
follows:

Performance Targets

(euros in millions) Actual Results % of Bonus Weighted

(euros in Objective Bonus %

Performance Measures 0% 100% 200% millions) Achieved Earned
20% Europe Sale € 27C € 39¢ € 43¢ € 34C 51.2% 10.2%
40% Europe Operating

Earnings € 34 € 48 € 58 € 40 44.% 17.€%
40% Europe Days Working

Capital 1227 114 105.: 114.C 10C% 40.(%
Total Bonus Earned as a Percentage

Target Amount: 68.1%

The 2009 performance measures, targetsemudts for the portion of Mr. Flanders' bonus tivas based on the performance of our N
America and China segments were the same as thogsmsabove for Mr. Coghlan. The performance tarfgtthe remaining portion of
Mr. Flanders' bonus that were based on the perfocmaf certain North American subsidiaries weratdithed at levels that the
Compensation Committee believed were achievableidnuired better than planned performance. ThetN@merican subsidiaries included
in Mr. Flanders' bonus measures exceeded theiceegh@erformance levels, particularly with resgeaiperating earnings and free cash fl
As a result, Mr. Flanders earned a total bonu2®®9 equal to 169.1% of his target bonus amount.

After reviewing the bonus calculations 2009 and consulting with our Chief Executive Offidae Compensation Committee exercised
its discretion under our Executive Incentive BoRlen and reduced the actual bonus amount paicctoaaur executive officers for 2009
5%. The Compensation Committee decided to reduebdhus amounts paid to our executive officers grilnbecause certain expenses
incurred by Watts during 2009, including most nbtahe costs associated with our investigation ptential violations of the Foreign
Corrupt Practices Act at a former subsidiary of #at China, were classified as discontinued ojmmatand did not have an effect on our
operating earnings. The Compensation Committeevssi that management should be held
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accountable for these expenses. The Compensatimmitee determined that management would havewedeapproximately 5% less in
bonus payments if the expenses identified by theg@msation Committee had been included in the lzdion of operating earnings.

Sock Plans

We provided equity-based incentive compgoisdor executive officers during 2009 in the foohthe purchase of restricted stock units
under our Management Stock Purchase Plan and dné @fr stock options and restricted stock awardieuour 2004 Stock Incentive Plan.
The Compensation Committee believes equity-bassehiive compensation aligns executive and stocldnaiderests because (i) the use of a
multi-year vesting schedules for restricted stock usttsegk options and restricted stock awards encosragecutive retention and emphas
long-term growth, and (ii) paying a significant fon of management's compensation in equity pravidanagement with an incentive to
increase stockholder value over the long term.

Management Sock Purchase Plan.  Our Management Stock Purchase Plan is intetalprbvide an incentive for our executives to
purchase and hold more of our class A common stbekeby more closely aligning their interests wifta interests of our stockholders. The
Compensation Committee approves the participartsiManagement Stock Purchase Plan based on remushations made by senior
management. Under the Management Stock PurchasgpRldicipants may elect to receive restrictedlstmits in lieu of all or a portion of
their pre-tax annual incentive bonus and, in soirimstances, make after-tax contributions up @24 ®f the participant's maximum bonus
in exchange for restricted stock units. Participaae required to make an election no later tharast day of the fiscal year prior to the year
in which such annual incentive bonus is earned 2868, Mr. Cawte, Mr. Flanders and Mr. O'Keefe ealeleted to contribute 100% of his
performance bonus to the purchase of restrictezk stoits and Mr. Coghlan and Mr. McCartney eacletele to contribute 50% of his
performance bonus to the purchase of restrictezk stoits.

Each restricted stock unit represents idie to receive one share of class A common stdtek a three-year vesting period, and a
participant may elect to defer receipt of the utydieg stock for an additional period of time aftBe end of the vesting period. The
Management Stock Purchase Plan permits a participalefer compensation and the income taxes deredh until the restricted stock units
are converted to stock. Restricted stock unitgemated at a discount of 33% from the closing palee of our class A common stock on the
date of grant. Under the terms of the Managemetk3eurchase Plan, the date of grant is deemesd tioebthird business day after the date
on which we release our yeand earnings to the public. The purpose for settirggrant date of restricted stock units threesdaljowing the
release of our year-end earnings to the publio ensure that we are using a date when the pulalikats have a maximum amount of
information about our financial performance andeéhbad a sufficient amount of time to understandraadt to such information.

Sock Options and Restricted Stock Awards.  The Compensation Committee typically grantslstaptions and restricted stock awards
under the 2004 Stock Incentive Plan once eachatats regularly scheduled third quarter meetirgni& management provides
recommendations to the Compensation Committee @ndmber of stock options and restricted stock dsvay be granted to our executive
officers and employees, other than our Chief Exeeudfficer. The Compensation Committee determthesnumber of stock options and
restricted stock awards to be granted to our GExefcutive Officer. The Compensation Committee eaissi the size of stock option grants
and restricted stock awards based on factors sitoillhose used to determine base salaries angbbonuses, and also reviews information
on the stock ownership of our executive officerd #reir compliance with our stock ownership guidedi and information on equity
compensation plan dilution. Stock options and ietsil stock are intended to align the interestsurfexecutives with those of our
stockholders by motivating them to achieve longrtstrategic goals and thereby increase the valo@mo$tock.
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We grant a mix of stock options and restdcstock in order to achieve a balance betweeretkeation benefits of restricted stock and
long-term performance incentives provided by stopions. Our intention is that half of the valueaof executive's equity award should be in
the form of stock options and half of the valuewdtde in the form of restricted stock. Becausépients of restricted stock receive the full
market value of their shares of restricted stothemathan just the amount of any appreciation é@walue of our stock after the date of grant, a
share of restricted stock is considered to haveemalue on the date of grant than an option tolase a share of stock. The Compensation
Committee has determined that one share of resdrigtiock is roughly equal in value to an optioptochase three shares of stock.
Accordingly, the number of shares of restrictedktine Compensation Committee awarded to our ekecafficers is equal to one-third of
the number of shares underlying their stock opgiant. We will examine this ratio periodically tosaire that the intended value is being
delivered appropriately through options and resddstock.

Beginning in 2005, we adopted a practie #mnual equity awards under the 2004 Stock Inee/an should be granted as of the third
business day following the release of our mostneqearterly earnings to the public. The purposesédting the grant date of stock options
a day following the release of our most recent guilgrearnings to the public is to ensure that veeusing a date when the public markets
have a maximum amount of information about ourrfgial performance and have had a sufficient amofitime to understand and react to
such information.

Perquisites

We provide our executive officers with milied number of perquisites as part of their conspéon arrangements, including the choice
of receiving a cash automobile allowance or theaissn automobile leased by Watts. The amount@ftitomobile allowance or the
maximum amount of the lease payments for the autidmased by each executive officer is determingdir Chief Executive Officer, and
the Compensation Committee determines the maximuaouat of our Chief Executive Officer's automob#ase payments. We also pay
maintenance expenses for the leased automobilegranidle automobile insurance coverage under ogpacate umbrella policy. We offer
these perquisites as a means of providing additmrapensation that is designed to be competitiite ther compensation provided by
companies in our peer group. In June 2009, MicRaéllanders agreed to relocate from the UnitedeStat China to become President of our
operations in China. In connection with his relamato China, we provided Mr. Flanders with custoynexpatriate benefits to address the
unique circumstances arising from living and wogkabroad. These expatriate benefits include taalemiion payments that are intended to
make sure that Mr. Flanders does not pay any nagestas a result of living and working in Chinantha& would have had to pay in the
United States, company-paid housing, tuition for Manders' child to attend an English-based imttional school in China, use of a car and
driver for personal transportation, Chinese languzggsses for Mr. Flanders and his wife and relonatosts.

Employment Agreements
None of our executive officers has an emiplent agreement with us.

We have entered into indemnification agreets with each of our directors and executive effic The indemnification agreements
provide indemnity, including the advancement ofenges, to our directors and executive officersresgdiabilities incurred in the
performance of their duties to the fullest extemtnpitted by the General Corporation Law of the &tdtDelaware.

Post-Termination Compensation and Change in ControArrangements

None of our current executive officers laag arrangement or agreement during 2009 that geovior severance payments. During
2009, we entered into resignation agreements with Fu,
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our former President of Asia, Douglas White, therfer Group Vice President of our water quality bess unit, and Gregory J. Michaud, our
former Executive Vice President of Human Resouraéch provided them with compensation relatinghte termination of their
employment with us. We believe that the compensaiiovided to each of our former executive officeess fair and reasonable considering
their high-level positions within our company. lddétion, the general releases in the resignatioeeagents provide us with assurance that
management will not be distracted with having taldaeth future claims related to the terminatiofisiach officers' employment with Watts.
Mr. Fu's resignation agreement also contained monpetition and non-solicitation restrictions pratiig Mr. Fu from competing with Watts
or soliciting our employees for a period of ninentits following his resignation. We believe that\pding fair and reasonable severance
compensation to our departing executives on a bgsmsse basis will allow us to continue to attid retain talented executives without
entering into binding employment or severance ageses as a pre-condition to their joining our compa

We provide retirement benefits through mbmation of a qualified defined benefit pensioarpand a qualified defined contribution 401
(k) plan for all of our full-time employees who ddmited States residents. Benefits under our parfdan are determined by years of service
and compensation amounts. For benefits under theigreplan, 25 years is the maximum number of yefservice participants in the plan
can accrue. Pension benefits are determined génbaaled on the highest five consecutive year®ofpensation within the last ten years of
service. Employees who retire early receive redueetkfits under the pension plan. We discuss atiagerial terms of the pension plan later
in this proxy statement under "Executive CompensatiPension Benefits." Because benefits under ousipe plan increase with an
employee's period of service and earnings, we\alige pension plan encourages our employees te lnag-term commitments to Watts
and thus serves as an important retention tool.

We also provide an unfunded nonqualifiegipgemental employee retirement plan, or Supplen&igen. To the extent that any
employee's annual retirement benefits under theipermlan exceed the limitations imposed by theriml Revenue Code, including the
limitation on the amount of annual compensation thay be included for purposes of calculating digigant's benefits (the limit was
$245,000 for 2009), such excess benefits are paid the Supplemental Plan. In addition, we alseroéhhanced benefits under the
Supplemental Plan to certain executive officereced for participation by our Board of Directars;luding Patrick S. O'Keefe and William
C. McCartney. We discuss the material terms ofaleanced benefits later in this proxy statemedéu"Executive Compensation—
Pension Benefits." We believe the enhanced bermfilsided under the Supplemental Plan are impoitaotder to ensure the
competitiveness of our post-employment compensaicangements as compared to the companies ine@urgpoup and as a retention tool
for our key executives.

During 2009, employees whose annual bagevaa $90,000 or more were not eligible to recenagching contributions from Watts for
amounts they contributed to our 401(k) plan. Initold, contributions to the 401(k) plan by emplogaehose total compensation (base pay
and bonus) exceeded $105,000 in the prior year liveited to 4% of their eligible pay. As such, cobutions by our executive officers to our
401(k) plan are limited to 4% of their eligible pagd they do not receive matching contributionsnfi¥atts. As an alternative, we provide a
Nonqualified Deferred Compensation Plan, pursuamthich employees whose base pay for the prior wear$90,000 or more may defer
to 100% of their earnings on a pre-tax basis. Eipeint deferrals are credited to an account, wimialy earn returns based on the participant's
selection from a list of investments. The investtagenerally mirror those provided in our 401(lgmplWatts does not provide any matching
contributions for amounts deferred under the Nofifieid Deferred Compensation Plan. For additiomérimation on our Nonqualified
Deferred Compensation Plan, please see "Executimep@€nsation—Nonqualified Deferred Compensationt\el
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Mr. Cawte does not participate in the abdescribed retirement benefit plans. Instead, weige Mr. Cawte with an annual payment
equal to 16% of his combined base salary and paence bonus for him to invest in his personal estgnt savings plan.

None of our executive officers is entittedpbayment of any benefits upon a change in confriVatts, except that our 2004 Stock
Incentive Plan, 1996 Stock Option Plan and Manager@tock Purchase Plan provide that in connectitim &change in control all unvested
stock options, shares of restricted stock, andicéstl stock units will become fully vested.

Stock Ownership Guidelines

The Compensation Committee monitors compbawith the stock ownership guidelines approvethkyCompensation Committee for
all executive officers and other members of semianagement. For 2009, these guidelines require@biaf Executive Officer to hold shares
of our stock with a value of at least five times eimount of his base salary. All of our other exigewbfficers and certain members of senior
management were required to hold shares of ouk stih a value of at least twice the amount of thigise salary. Beginning in 2010, our
Chief Financial Officer and Chief Operating Officeill be required to hold shares of our stock véthkalue of at least three times the amount
of their base salary. In determining the numbeshafres owned by an executive, the Compensation @teertakes into account shares held
directly, the vested shares underlying restrictedksunits purchased by the executive under ourdgament Stock Purchase Plan and
unvested shares of restricted stock but not stptkms. Our officers are expected to comply witbsi requirements within five years of their
election or appointment as an officer. The Compems&Lommittee evaluates compliance with thesedgirids in connection with making its
compensation decisions and recommendations agtdarly scheduled third quarter meeting. Compkaisaypically measured based on
stock ownership as of the last day of the secordtgu At the end of the second quarter of 2009 wlone of our named executive officers
who have been executive officers of Watts for fivenore years were in compliance with our stock enship guidelines.

Impact of Regulatory Requirements

The financial reporting and income tax @ngences to Watts of individual compensation elésnare important considerations for the
Compensation Committee when it is analyzing theal/&evel of compensation and the mix of compeiesapaid to our executive officers.
Overall, the Compensation Committee seeks to baldaaobjective of ensuring an effective compeisagiackage for our executive officers
with the desire to maximize the immediate dedulitybdf compensation, while ensuring an approprete transparent impact on reported
earnings and other financial measures.

In making its compensation decisions, tben@ensation Committee has considered that thenkit&evenue Service, or IRS, pursuant to
Internal Revenue Code Section 162(m), generalglidiss a tax deduction for compensation in excéglanillion paid to our Chief
Executive officer and to each other officer (ottten the Chief Executive Officer and Chief Finah@#icer) whose compensation is requi
to be reported to our stockholders pursuant t&eeurities Exchange Act of 1934 by reason of bamgng the three most highly
compensated executive officers. However, certampensation that qualifies as "performamesed compensation” under the requiremer
Section 162(m) is exempt from this deduction limis. a result, the Compensation Committee has degdigruch of the total compensation
packages for our executive officers to qualify hoe performance-based compensation exemption fnerdeductibility limit. However, the
Compensation Committee does have the discretides@n and use compensation elements that mayeraeductible under Section 162(m)
if the Compensation Committee believes such elesnamt appropriate and in the best interest of VWattsits stockholders. All of the
compensation paid to our executive officers in 26@8 deductible.

30




Table of Contents

COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewedd@sulissed the Compensation Discussion and Anahdisded in this proxy statement
with management. Based on such review and disqusgtb management, the Compensation Committee rewmnded to the Board of

Directors that the Compensation Discussion and yamabe included in this proxy statement and infAnmual Report on Form 10-K for the
year ended December 31, 20

The Compensation Committee
Richard J. Cathcart, Chairman
Ralph E. Jackson, Jr.

Gordon W. Moran

Daniel J. Murphy, llI
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EXECUTIVE COMPENSATION
Compensation Summary

The following table contains informationtivrespect to the compensation for the fiscal yeateed December 31, 2009, 2008 and 2007
of our Chief Executive Officer, Chief Financial @#r and our three most highly compensated exeeufificers serving as executive officers
at the end of the last completed fiscal year oth@n the Chief Executive Officer and Chief FinahG#icer. We refer to the executive
officers identified in this table as our "named extéve officers."

SUMMARY COMPENSATION TABLE

Change in
Pension
Value and
Non-Equity Nonqualified
Incentive Deferred
Name and Stock Option Plan Compensation All Other
Principal Salary Awards  Awards = Compensation Earnings Compensation Total
Position Year %) (%)) $)(2) ($)(3) $)4) $) $)
Patrick S. 200¢  666,04: 600,24: 291,10: 828,9445) 726,6646) 34,7547) 3,147,75!
O'Keefe
President 200¢  675,00( 533,797 303,09¢ 548,5648) 504,07( 29,45( 2,593,97
and
Chief
Executive 2007 645,00 1,079,40. 382,60! 400,9949) 541,32( 28,82¢ 3,078,15!
Officer
William C.  200¢ 312,41° 188,75(  145,55! 280,82((10) 317,34411) 20,59%12) 1,265,47
McCartney
Chief 200¢  316,66' 187,45: 151,54t 185,83((13) 163,32( 21,53 1,026,35!
Financial
Officer
and 2007 304,00( 294,027 191,30: 135,87(14) 203,56! 19,00: 1,147,77.
Treasurer
David J. 200¢ 383,33 131,70 145,55: 385,16((15) 50,38« 95,77((16) 1,191,89:
Coghlar
Chief 200¢ 216,66° 146,75(  151,54¢ 95,767 — 142,26¢ 752,99¢
Operating
Officer
J. Dennis 200¢ 260,32 197,89 97,03¢ 87,864(18) —(19) 127,69420) 770,81
Cawte
Group 200¢  260,14! 138,87: 101,03: 179,31:(21) —(19) 92,83¢ 772,20(
Managing
Director, 2007 318,05° 212,96: 127,53 68,49¢(22) —(19) 138,76: 865,81t
Europe
(17
Michael P.  200¢ 274,08 153,46t 97,03¢ 252,71((23) 31,98: 185,85:(24) 995,12
Flander:
President, 200¢ 278,66° 97,82¢ 101,03: 106,96425) 28,47 17,997 630,95t
Asia
2007 56,41( — — — — 1,78¢ 58,19¢
1) The amounts shown in this column reflect the gdate fair value of restricted stock awards under2®®4 Stock Incentive Plan and restricted stodksiypurchased under our

Management Stock Purchase Plan computed in acamrdeith Financial Accounting Standards Board AcemgnStandards Codification Topic 718. The amoumthis column
attributable to restricted stock units purchasedenour Management Stock Purchase Plan relatestoated stock units purchased in February of theryndicated using all or a
portion of the named executive officer's bonus aar the prior year. For example, the amounts shfiw 2009 include amounts attributable to restidcstock units purchased
by the named executive officers in February 2008guall or a portion of their 2008 bonus award shawthe Non-Equity Incentive Plan Compensatioruomi for 2008. A
discussion of the assumptions used in calculatisgamounts in this column may be found in Notedl8ur audited consolidated financial statementsHeryear ended
December 31, 2009 included in our Annual ReporForm 10-K filed with the SEC on March 1, 2010.

) The amounts shown in this column reflect the gdate fair value of stock options granted under2f4 Stock Incentive Plan computed in accordandie Rinancial Accountin
Standards Board Accounting Standards Codificatiopid 718. A discussion of the assumptions useaioutating the amounts in this column may be foimiNote 13 to our
audited consolidated financial statements for tha&ryended December 31, 2009 included in our AnReabrt on Form 10-K filed with the SEC on Marct2@;10.

3) The amounts shown in this column reflect amountseghfor 2009, 2008 and 2007 under our Executicertive Bonus Plan. All or a portion of the amoustiewn in this
column for 2009, 2008 and 2007 have been convésteekstricted stock units under our ManagementiSRagchase Plan as of February 19, 2010, Februi&gr2a09 and
February 15, 2008, respectively. Each of the naexettutive officers made an election under our Manant Stock Purchase Plan to receive restrictexd stoits in lieu of a
specified percentage of his annual incentive castub. The number of restricted stock units awatdexhch named executive officer as of Februan202p was determined by
dividing the named executive officer's election amtoby $19.87, which was 67% of $29.65, the clogirige of our class A common stock on February2Dd,0. The number of
restricted stock units awarded to each named eixecofficer as of February 13, 2009
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4)

©)
©)

@)

®)
)
(10)

(1)

(12)

(13)
(14)
(15)
(16)

was determined by dividing the named executiveceffs election amount by $13.25, which was 67%16 #8, the closing price of our class A common lstat February 13,
2009. The number of restricted stock units awatdezach named executive officer as of Februar20B8 was determined by dividing the named execuffieer's election
amount by $19.09, which was 67% of $28.49, theirtpprice of our class A common stock on Februdry2D08. Each restricted stock unit vests in tleeeal annual
installments beginning one year after the daterafig At the end of the deferral period specifigdhe named executive officer under the ManagerBemtk Purchase Plan, we
will issue one share of class A common stock fahezested restricted stock unit. Cash dividendsvedgnt to those paid on our class A common stoitkbe credited to the
named executive officer's account for non-veststticted stock units and will be paid in cash torsperson when such restricted stock units becarsted. Such dividends will
also be paid in cash to individuals for vestedrietstd stock units held during any deferral period.

The amounts shown in this column reflect the agageeghange in actuarial present value of the namedutive officer's accumulated benefit under aemgfon Plan and our
Supplemental Plan from January 1 to December Zholi year. The amounts shown in this column doeflect the amounts recognized for financial staetmeporting
purposes. Mr. O'Keefe has deferred compensatioerumgt Nonqualified Deferred Compensation Plan,Heudid not earn above-market or preferential retumn these amounts
during 2009, 2008 or 2007.

Mr. O'Keefe elected to use his entire 2009 annoalb of $828,944 to purchase 41,718 restricteckstoits under our Management Stock Purchase Plan.

For Mr. O'Keefe, $340,626 of the change in pens@ine for 2009 is attributable to benefits accrdedng the year. The remaining $386,043 is dudi¢oeffect of Mr. O'Keefe
being one year closer to his assumed retiremenaadehanges in the assumptions underlying thepteslue calculations at the end of 2008 and 2B@Q)ding a change in t
discount rate for the Supplemental Plan from 6.376%.0% and changes in the mortality assumptionkerlying the calculations for both the PensiomRiad the Supplemental
Plan. See footnote 1 following the 2009 Pensioneiientable for more details on these assumptions.

The amount indicated for Mr. O'Keefe in the All ®@HCompensation column for 2009 consists of autal@ddase and maintenance expenses of $28,792 Jiferemd accidental
death and dismemberment insurance premiums, auftemosurance payments, and the cost of a compstheannual physical examination.

Mr. O'Keefe elected to use his entire 2008 annoalk of $548,564 to purchase 41,401 restricteckstoits under our Management Stock Purchase Plan.

Mr. O'Keefe elected to use his entire 2007 annoalbk of $400,995 to purchase 21,005 restricteckstoits under our Management Stock Purchase Plan.

Mr. McCartney elected to use 50% of his 2009 anboalus, or $140,410, to purchase 7,066 restri¢texk sinits under our Management Stock Purchase Plan

For Mr. McCartney, none of the change in pensidnevéor 2009 is attributable to benefits accruedriythe year. The entire amount of the change showthe table is due to
the effect of Mr. McCartney being one year closehis assumed retirement age and changes in theptisns underlying the present value calculatanthe end of 2008 and
2009, including a change in the discount rate lierSupplemental Plan from 6.375% to 6.0% and chaimgthe mortality assumptions underlying the cittans for both the
Pension Plan and the Supplemental Plan. See faoinfatlowing the 2009 Pension Benefits table farendetails on these assumptions.

The amount indicated for Mr. McCartney in the Alh®r Compensation column for 2009 consists of aotula lease and maintenance expenses, term lif@ecidental death
and dismemberment insurance premiums, automolsileamce payments, and the incremental cost to Whsjsorting event tickets used by Mr. McCartney.

Mr. McCartney elected to use 50% of his 2008 anboals, or $92,918, to purchase 7,012 restrictezkstnits under our Management Stock Purchase Plan.

Mr. McCartney elected to use 50% of his 2007 anboals, or $67,938, to purchase 3,558 restrictetkstnits under our Management Stock Purchase Plan.

Mr. Coghlan elected to use 50% of his 2009 annaalb, or $192,580, to purchase 9,691 restrictezkstnits under our Management Stock Purchase Plan.

The amount indicated for Mr. Coghlan in the All ®@fCompensation column for 2009 consists of relonatxpenses paid by Watts of $69,050, an autoraatiibwance, tax

gross-up payments relating to relocation expenses, life and accidental death and dismembermentrance premiums, and the incremental cost to V@agporting event
tickets used by Mr. Coghlan.
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The dollar amounts shown for Mr. Cawte under thiei$aNon-Equity Incentive Plan Compensation and@ther Compensation columns have been converted British
pounds into U.S. dollars based on the followingiibaink conversion rates in effect on the followitages:

2009: 1.5612 U.S dollars for one British pound BBebruary 19, 2010

2008: 1.4294 U.S. dollars for one British poundBBebruary 13, 2009

2007: 1.9613 U.S. dollars for one British pouna&Eebruary 15, 2008

Mr. Cawte elected to use his entire 2009 annualibarf $87,864 to purchase 4,421 restricted stodk under our Management Stock Purchase Plan. Uitnder of restricted
stock units awarded to Mr. Cawte was determine@dba® the conversion rate of 1.5612 U.S. dollar®fee British pound as of February 19, 2010, tregdate of restricted
stock units under the Management Stock Purchase Pla

Mr. Cawte does not participate in our Pension Blaour Supplemental Plan.

The amount indicated for Mr. Cawte in the All Oti@smpensation column for 2009 consists of $74,%86  Mr. Cawte for investment in his personaireshent savings plan,
disability and health insurance premiums of $31,%2M an automobile allowance.

Mr. Cawte elected to use his entire 2008 annualibarfi $179,313 to purchase 13,533 restricted stoite under our Management Stock Purchase Plannilifmber of restricted
stock units awarded to Mr. Cawte was determine@dbas the conversion rate of 1.4294 U.S. dollar®fee British pound as of February 13, 2009, trengdate of restricted
stock units under the Management Stock Purchase Pla

Mr. Cawte elected to use his entire 2007 annualibarfi $68,498 to purchase 3,588 restricted stoitk under our Management Stock Purchase Plan. Uiinber of restricted
stock units awarded to Mr. Cawte was determine@dba® the conversion rate of 1.9613 U.S. dollar®fee British pound as of February 15, 2008, trengdate of restricted
stock units under the Management Stock Purchase Pla

Mr. Flanders elected to use his entire 2009 anbomiis of $252,710 to purchase 12,718 restrictezkstoits under our Management Stock Purchase Plan.

The amount indicated for Mr. Flanders in the Alhé&t Compensation column for 2009 includes autonedbése and maintenance expenses, automobile megupayments and
term life and accidental death and dismembermestrance premiums. In addition, in June 2009, ManBkrs agreed to relocate from the United Stat€hioa to become
President of our operations in China. In connectitth his relocation to China, we provided Mr. Fiens with customary expatriate benefits to addifessinique circumstances
arising from living and working abroad. The amoindticated for Mr. Flanders in the All Other Compatisn column for 2009 also includes the cost oféhexpatriate benefits,
including $77,183 in tax equalization payments, $%6 for housing, school tuition for Mr. Flanderhklld, use of a car and driver for personal tramsgtimn, Chinese language
classes for Mr. Flanders and his wife and relocatiasts. Amounts paid in Chinese renminbi have loeenerted to U.S. dollars as of February 19, 2&1®rate of 0.1461 U.S.
dollars for one Chinese renminbi.

Mr. Flanders elected to use his entire 2008 anbomiis of $106,964 to purchase 8,072 restrictedstoits under our Management Stock Purchase Plan.
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Grants of Plan-Based Awards

The following table shows information comtag grants of plan-based awards made during 20@% named executive officers.

2009 GRANTS OF PLAN-BASED AWARDS

: : Stock
Estimated Llj’r?ds::ble Payouts Awards: . Grant
Non-Equity Incentive Plan Opt|on. Date
Awards Number Awards: ) Fair
Date of of Number of Exercise Value of
Compensatior Shares
of Securities or Base Stock
Grant Committee or ) Stock or  Underlying Pricg of aqd
Type(l) Board of  Threshold Maximum Option  Option
Grant Directors Target Units Options  Awards Awards
Name Date Action %) $) $) #) #) ($/1sh)y  ($)(2)
Patrick S. EIBP — — 0 625,500 1,251,00! — — — —
O'Keefe
MSPP  2/13/0¢ — — — — 41,404(3) — — 336,84
SIP 7/31/0¢ 7/27/0¢ — — — 10,00( — — 263,40(
SIP 7/31/0¢ 7/27/0¢ — — — — 30,00( 26.3¢ 291,10:
William C. EIBP — — 0 211,901 423,80( — — — —
McCartney
MSPP  2/13/0¢ — — — — 7,01%(4) — — 57,05(
SIP 7/31/0¢ 7/27/0¢ — — — 5,00( — — 131,70(
SIP 7/31/0¢ 7/27/0¢ — — — — 15,00( 26.3¢ 145,55:
David J. EIBP — — 0 260,00( 520,00( — — — —
Coghlan
SIP 7/31/0¢ 7/27/0¢ — — — 5,00( — — 131,70(
SIP 7/31/0¢ 7/27/0¢ — — — — 15,00( 26.3¢ 145,55:
J. Dennis EIBP — — 0 135,82(5) 271,64i5) — — — —
Cawte
MSPP  2/13/0¢ — — — — 13,5346) — — 110,10¢
SIP 7/31/0¢ 7/27/0¢ — — — 3,33¢ — — 87,79
SIP 7/31/0¢ 7/27/0¢ — — — — 10,00( 26.3¢  97,03¢
Michael P. EIBP — — 0 157,30( 314,60( — — — —
Flanders
MSPP  2/13/0¢ — — — — 8,074(7) — — —
SIP 7/31/0¢ 7/27/0¢ — — — 3,33¢ — — 87,79
SIP 7/31/0¢ 7/27/0¢ — — — — 10,00( 26.3¢  97,03¢

@

Purchase Plan, and "SIP" indicates stock optiarsiricted stock awards under our 2004 Stock Imeeflan.

@

Board Accounting Standards Codification Topic 718.

(©)
4)
®)

Mr. O'Keefe received 41,401 restricted stock uimitiseu of receiving his entire fiscal 2008 bonuf<$648,564.

"EIBP" indicates cash awards under our Executivemtive Bonus Plan, "MSPP" indicates awards ofimstl stock units under our Management Stock

The amounts shown in this column represent thetglate fair value of each equity award as compirtetcordance with Financial Accounting Standards

Mr. McCartney received 7,012 restricted stock uimitieu of receiving 50% of his fiscal 2008 borafs$185,836, or $92,918.

The dollar amounts shown for Mr. Cawte under théinfizted Possible Payouts Under Non-Equity Incenfiilan Awards columns have been converted from

British pounds into U.S. dollars based on the cosive rate of 1.5612 U.S. dollars for one Britishupd as of February 19, 2010.

(6)
@)

Mr. Cawte received 13,533 restricted stock unitiein of receiving his entire fiscal 2008 bonuspdf79,313.

Mr. Flanders received 8,072 restricted stock unitgeu of receiving his entire fiscal 2008 bondss®06,964.

The Compensation Committee approved thécgzants in our Executive Incentive Bonus Planffscal 2009 at a meeting held on
February 9, 2009. The target amounts shown unedestimated Possible Payouts Under Non-Equity lieiPlan Awards column reflect
the payments that would have been made to the naeresulitive officers if we had achieved 100% of eaicthhe performance objectives un
the Executive Incentive Bonus Plan. The maximumwmsare 200% of such target amounts. Participarite Executive Incentive Bonus
Plan would have received no bonus payments if vdeniod exceeded the threshold performance levelsrualtof their assigned performance
objectives. Target bonus amounts under the Exezlricentive Bonus Plan are determined as a pegentfecbase salary. For 2009, the target
bonus amounts as a percentage of base salarycior ea
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of the named executive officers were 90% for MK&®fe, 65% for each of Mr. McCartney and Mr. Coghla0% for Mr. Cawte and 55% {
Mr. Flanders.

Under the terms of our Management Stocklfage Plan, the grant date for restricted stods ynirchased by our executives is deemed
to be the third business day after the date onhwhie release our year-end earnings to the publeréhdased our 2008 earnings to the public
on February 10, 2009, and the date of grant ofékticted stock units was February 13, 2009. Turmabrer of restricted stock units shown
under the Stock Awards column reflects the numibeshares purchased by the named executive offadref their bonus payments earned
for fiscal 2008 under the Executive Incentive BoRleEn. Each of the named executive officers madelection under the Management Stock
Purchase Plan prior to December 31, 2007 to regesteicted stock units in lieu of a specified @etage or dollar amount of his cash bonus
for fiscal 2008 under the Executive Incentive BoRlen. The number of restricted stock units wasrdeined by dividing the named
executive officer's election amount by $13.25, whias 67% of $19.78, the closing sale price ofabass A common stock on February 13,
2009. The restricted stock units vest in three kgoiaual installments beginning one year afterdde of grant. At the end of the deferral
period specified by the named executive officerarttle Management Stock Purchase Plan, we wilkissi¢ share of class A common stock
for each vested restricted stock unit. Cash divdderquivalent to those paid on our class A comstock will be credited to the named
executive officer's account for non-vested restdcttock units and will be paid in cash to the ndmeecutive officer when such restricted
stock units become vested. Dividends will also &iel jin cash to individuals for vested restrictemtktunits held during any deferral period.

The Compensation Committee has adopteddaipe that our annual awards of stock optionsrastticted stock should be granted as of
the third business day following the release ofraost recent quarterly earnings to the public. fitngose for setting the grant date of stock
options on a day following the release of our nmresent quarterly earnings to the public is to emsbat we are using a date when the public
markets have a maximum amount of information alboutfinancial performance and have had a sufficgnount of time to understand and
react to such information. On July 27, 2009, thenBensation Committee approved the grant of stotkig and restricted stock as of the
third business day following the release of ounsécguarter earnings to the public. Our secondtguaarnings press release was issued on
July 28, 2009, and the date of grant of the stqutlons and restricted stock awards for fiscal 2@@8 July 31, 2009. The exercise price of the
stock options is $26.34, which was the closing pailee of our class A common stock on July 31, 200Bstock options and restricted stock
awards were granted under our 2004 Stock InceRti@e. The stock options vest over four years atates of 25% per year beginning on the
first anniversary of the date of grant. Vested Istmgtions terminate upon the earlier of six moriti®wing termination of employment,
subject to certain exceptions, or ten years froendiédite of grant. The restricted stock awards west three years at a rate of 333 % each
year beginning on the first anniversary of the ddtgrant. Unvested shares of restricted stoclaatematically forfeited upon termination
an executive officer's employment for any reasdreothan death or disability.

Stock options we grant under the 2004 Stockntive Plan may be either incentive or nondigalioptions. In 2006, the Compensation
Committee switched from granting incentive stockiags to granting nonqualified stock options beestle exercise of a nonqualified stock
option results in a tax deduction for Watts thaias available in connection with the exercise ofrecentive stock option. Under the 2004
Stock Incentive Plan, the exercise price for inisenstock option grants equals the market prictefclass A common stock on the date o
grant with an exception for executives who own ntben 10% of the combined voting power of our sidokthose employees, the exercise
price is equal to 110% of the market price on tate af the grant. Under the 2004 Stock IncentianPhonqualified stock options have an
exercise price which may be no less than 50% ofrtheket price on the date of the grant, althougthae not granted any stock options
under the 2004
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Stock Incentive Plan with an exercise price belaivharket value. We use the closing sale priceuofclass A common stock on the New
York Stock Exchange on the date of grant to deteerthie exercise price of our stock options. The tef options under the 2004 Stock
Incentive Plan is generally 10 years, with the @xioa of incentive stock option grants to ownersmafre than 10% of the combined voting
power of our stock, in which case such grants teatai after five years. The Compensation Committaatgd stock options for the purchase
of an aggregate of 211,000 shares to 49 of our@mepk in 2009.

Restricted stock awarded under the 2004k3ticentive Plan vests 33 3% per year over three years beginning with the firs
anniversary of the date of grant. The restrictedisaward is an outright grant of stock to our esgpks at no cost to the employee. The stock
is issued in the employee's name, the employdalésta vote the stock and the employee receivadetid payments on the stock. However,
until the stock vests, the employee is not alloteesell the stock, and any unvested shares ofatstrstock are automatically forfeited back
to Watts if the recipient's employment is terminlat¢her than as a result of death or disabilityvésited shares of restricted stock are held in
the employee's name in a special restricted acdnuatr transfer agent in order to ensure thastieges are not sold prior to vesting and to
facilitate transfer of unvested shares back to $Matthe event the recipient's employment is teat@id. When the shares of restricted stock
vest, the vested shares are issued to the empdmykare no longer subject to restrictions on temaf forfeiture. The Compensation
Committee granted an aggregate of 68,330 shameswicted stock to 45 of our employees in 2009.
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Outstanding Equity Awards at Fiscal Year-End

The following table shows information redjag unexercised stock options and unvested réstiristock and restricted stock units hel

the named executive officers as of December 319200

2009 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards(1)

Stock Awards(2)

Market Value

Number of l\gtjargt?r?trieosf Number of of
Securities Underlying Shares or Shares or

Underlying Unexercised Units Units

Unexercisec Options (#) Optio_n oni of Stock That  of Stock That
: Exercise ption Have Not Have Not
Grant Date Options (#) Unexercisable Price Expiration Vested Vested

Name Exercisable $) Date #) ($)(3)
Patrick S. O'Keef: 7/124/0z 50,00(¢ 0 15.7¢ 712411z — —
8/6/0: 50,00( 0 17.5( 8/6/1: — —
8/3/04 50,00( 0 25.02 8/3/1¢ — —
8/5/0¢ 50,00( 0 32.01% 8/5/1¢t — —
8/4/0¢€ 18,75( 6,25( 35.2( 8/4/1¢€ — —
8/3/07 15,00( 15,00( 33.3¢ 8/3/17 — —
8/1/0¢ 7,50( 22,50( 29.3¢ 8/1/1¢ — —
7/31/0¢ 0 30,00( 26.3¢ 7/31/1¢ — —
2/16/07 — — — — 14,807(4) 457,83:
8/3/07 — — — — 3,3345) 103,08
2/15/0¢ — — — — 14,00%(4) 432,97
8/1/0¢ — — — — 6,661(5) 206,14
2/13/0¢ — — — — 41,40:(4) 1,280,11!
7/31/0¢ — — — — 10,00((5) 309,20(
William C. 8/20/01 25,00( 0 15.4¢ 8/20/11 — —

McCartney
7/24/02 25,00( 0 15.7¢ 7/24/1% — —
8/6/0: 25,00( 0 17.5( 8/6/1: — —
8/3/04 25,00( 0 25.02 8/3/1¢ — —
8/5/0¢ 25,00( 0 32.01% 8/5/1¢ — —
8/4/0¢ 9,37¢ 3,12¢ 35.2( 8/4/1¢ — —
8/3/07 7,50( 7,50( 33.3¢ 8/3/17 — —
8/1/0¢ 3,75( 11,25( 29.3t 8/1/1¢ — —
7/31/0¢ 0 15,00( 26.3¢ 7/31/1¢ — —
2/16/07 — — — — 2,52¢(4) 78,10«
8/3/07 — — — — 1,66%(5) 51,54«
2/15/0¢ — — — — 2,37%(4) 73,34:
8/1/0¢ — — — — 3,334(5) 103,08
2/13/0¢ — — — — 7,01%(4) 216,81:
7/31/0¢ — — — — 5,00((5) 154,60(
David J. Coghlai 8/1/0¢ 3,75( 11,25( 29.3¢ 8/1/1¢ — —
7/31/0¢ 0 15,00( 26.3¢ 7/31/1¢ — —
8/1/0¢ — — — — 3,334(5) 103,08
7/31/0¢ — — — — 5,00((5) 154,60(
J. Dennis Cawt 10/10/0: 4,00( 0 13.4( 10/10/1: — —
7/24/02 10,00( 0 15.7¢ 7/24/1% — —
8/6/0: 15,00( 0 17.5( 8/6/1: — —
8/3/04 15,00( 0 25.02 8/3/1¢ — —
8/5/0¢ 15,00( 0 32.01% 8/5/1¢t — —
8/4/0¢ 5,62¢ 1,87¢ 35.2( 8/4/1¢ — —
8/3/07 5,00( 5,00( 33.3¢ 8/3/17 — —
8/1/0¢ 2,50( 7,50( 29.3¢ 8/1/1¢ — —
7/31/0¢ 0 10,00( 26.3¢ 7/31/1¢ — —
2/16/07 — — — — 2,021(4) 62,48¢
8/3/07 — — — — 1,111(5) 34,35:
2/15/0¢ — — — — 2,39%(4) 73,96
8/1/0¢ — — — — 2,22%(5) 68,70«
2/13/0¢ — — — — 13,53%(4) 418,44(
7/31/0¢ — — — — 3,33%(5) 103,05t
Michael P. 8/1/0¢ 2,50( 7,50( 29.3t 8/1/1¢ — —
Flanders

7/31/0¢ 0 10,00( 26.3¢ 7/31/1¢ — —
8/1/0¢ — — — — 2,22%(5) 68,70«
2/13/0¢ — — — — 8,07%(4) 249,58t
7/31/0¢ — — — — 3,33%(5) 103,05t
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@

©)

4)
®)

The restricted stock units and restricted stockresvéisted in this column vest over three yearsqoal annual installments beginning on the firstiegrsary of
the date of grant.

In accordance with SEC rules, the market valueneksted shares of restricted stock and restridtesk sinits is determined by multiplying the numbésuch
shares and units by $30.92, the closing markeemi®ur class A common stock on December 31, 2009.

Consists of restricted stock units purchased utiteManagement Stock Purchase Plan.

Consists of shares of restricted stock awardedumae2004 Stock Incentive Plan.

Option Exercises and Stock Vested

The following table shows amounts receililgdhe named executive officers upon exerciseamfksbptions and vesting of restricted
stock and restricted stock units during 2009.

2009 OPTION EXERCISES AND STOCK VESTED

Option Awards Stock Awards(1)
Number of Number of
Shares Shares
Acquired Value Realized Acquired Value Realized
on Exercise on Exercise on Vesting on Vesting

Name #) ($) #) ($)(2)

Patrick S. O'Keef — — 40,56¢ 259,8143)

William C. McCartney — — 10,24 128,31((4)

David J. Coghlai — — 1,66¢€ 43,88:

J. Dennis Cawt — — 8,95( 83,26%(5)

Michael P. Flander — — 1,111 29,26¢

@ Reflects shares of class A common stock underlyéstricted stock units purchased under the ManageS8teck
Purchase Plan and shares of restricted stock adrartier the 2004 Stock Incentive Plan.

(2)  The value realized on vesting of restricted stoghras is determined by multiplying the number adrgls that vested by
the fair market value of our class A common stockte vesting date. The value realized on vestiimgsiricted stock
units represents the difference between the pueghase paid by the named executive officer foruhsting shares and
the fair market value of our class A common stockhe vesting date.

3) Pursuant to the Management Stock Purchase PlarQeefe has elected to defer receipt of sharegsepting $4,831
of the value recognized on vesting until Februdsy2011.

4) Pursuant to the Management Stock Purchase PlarMbd@artney has elected to defer receipt of shapesenting
$818 of the value recognized on vesting until Fabrd5, 2011.

(5) Pursuant to the Management Stock Purchase PlarGaivte has elected to defer receipt of sharesseptieg $825 of

the value recognized on vesting until February28,1.
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Pension Benefits

We maintain two defined benefit plans. THatts Water Technologies, Inc. Pension Plan, whietrefer to as the Pension Plan, prov
funded, tax-qualified benefits up to the limits@mpensation and benefits under the Internal Rev&ude. The Watts Water
Technologies, Inc. Supplemental Employees Retir¢kam, which we refer to as the Supplemental Rleovides several levels of benefits.
The Supplemental Plan provides additional montlelydiits to (i) a select group of key executives,iidividuals who were projected to
receive reduced benefits as a result of changes nodtie Pension Plan to comply with the Tax Reféwhof 1986 under Tier 2, and
(iii) executives who will be affected by IRS andhet plan-specific limits on Pension Plan CompensatDetails of these provisions are
described below.

The 2009 Pension Benefits Table below shisiamed executive officers' years of benefitiser present value of accumulated bet
and payments during the last fiscal year under e&tfe plans. The following questions and answeovide you with information on the
Pension Plan and the Supplemental Plan to assishyanderstanding the 2009 Pension Benefits Table.

What does the term " Present Value of Accumulated Benefit" mean?

The "Present Value of Accumulated Bene$ithe lump-sum value as of December 31, 2009eftimual pension benefit earned as of
December 31, 2009 payable under a plan for theutixets life beginning on the named executive eifie normal retirement age, reflecting
current years of benefit service, current Final rage Compensation (generally the highest five coutdee years of the last ten), and current
statutory and plaspecific benefit and pay limits. The normal retisrhage is defined as age 65 under the PensioraRthiiers 2, 3 and 4
the Supplemental Plan, and is defined as age 6@rundrs 1-T, 1 and 1-A of the Supplemental Plandescribed below. Certain assumptions
were used to determine the lump-sum value andterm@e the annual pension that is payable beginaimormal retirement age. Those
assumptions are described immediately following20@9 Pension Benefits Table.

Pension Plan
What are the material terms and conditions of the Pension Plan?

The eligibility requirements of the PensRlan are attainment of age 21 and one year ofcgeof 1,000 or more hours. The Pension
provides for monthly benefits to, or on behalfedich covered employee at age 65 and has provigioearly retirement after ten years of
service and attainment of age 55 and surviving sptenefits after five years of service. Coveregdlepees who terminate employment prior
to retirement with at least five years of servioe @ested in their accrued retirement benefit. Faesion Plan is subject to the Employee
Retirement Income Security Act of 1974, as amended.

The annual normal retirement benefit foptayees under the Pension Plan is 1.67% of Finardge Compensation multiplied by years
of benefit service (maximum 25 years), reducedhgyMaximum Offset Allowance (as defined in the Rem®lan). For employment
terminations after the 2001 plan year, annual corsgigon in excess of $200,000 per year (subjecds$p of living adjustments) is disregarded
under the Pension Plan for all purposes. For péam 2009, this limit is $245,000. Compensation gaered under the Pension Plan includes
base salary and annual cash bonus.

In addition, benefits provided under thegten Plan may not exceed an annual benefit limdien the Internal Revenue Code. In 2009,
this limit was $195,000 payable as a single lifawty beginning at normal retirement age in 2009.
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Are the named executive officers eligible for unreduced pensions at any age before normal retirement age?

Participants may retire early at age 55\ years of service, or at age 62 with 5 yeaseofice. However, pension benefits under the
Pension Plan are reduced for commencement prioorimal retirement age (age 65). Pension benefitsestuced by 5/9ths of 1% for each of
the first 60 months and by 5/18ths of 1% for eafcthe next 60 months by which commencement of henpfecedes the normal retirement
date.

What are the specific elements of compensation included in applying the payment and benefit formula?

For the Pension Plan, compensation meantothl compensation payable by Watts as reportatitee Federal Government for income
tax purposes on Form W-2. Compensation also insledatributions to our 401(k) plan and any salafedals under our health care or
dependent care reimbursement plans. Compensatesix include contributions made under the salafgrral agreements in conjunction
with the Nonqualified Deferred Compensation Plad e Management Stock Purchase Plan. In additmnpensation does not include
stock awards, options or other taxable fringe hiendfor 2009 and 2010, compensation in exces24% 900 is disregarded for purposes of
determining benefits under the Pension Plan.

What is our policy with regard to granting extra years of benefit service?

An eligible employee earns one year of fieservice for each plan year in which he commetéd00 hours of service. Additional years
of benefit service are not granted to participamthis plan, and no extra years of benefit serhiaee been granted to the named executive
officers. Their respective years of benefit sendoe included in the 2009 Pension Benefits Table.

Are lump sums available?

Lump sums are generally only available emmdnimis amounts (under $5,000). Based on cutrenkfit levels, the named executive
officers' benefits are only payable in the formanfannuity with monthly benefit payments.

Why do we have a Pension Plan?

The Pension Plan was designed to providejtialified pension benefits to employees. Becédngsesfits under our Pension Plan increase
with an employee's period of service and earniwgshelieve the Pension Plan encourages our empddgeaaake long-term commitments to
Watts and thus serves as an important retentidn too

Is the Pension Plan funded?

Yes. Benefits under the Pension Plan arddd by an irrevocable tax-exempt trust held attFtate Trust Company. An executive's
benefits under the Pension Plan are payable fremadkets held by the tax-exempt trust.

Supplemental Plan
What are the material terms and conditions of the Supplemental Plan?

The Supplemental Plan provides additionanhtinly benefits to (i) a select group of key exaceg under Tier 1-T, Tier 1 or Tier 1-A,
(i) individuals who were projected to receive redd benefits as a result of changes made to th&dPeRlan to comply with the Tax Reform
Act of 1986 under Tier 2, and (iii) executives wihitl be affected by IRS and other plan-specificitsron Pension Plan Compensation under
Tier 3 or Tier 4. With regard to the latter, Tieof3the Supplemental Plan includes any compensatitually paid in excess of the statutory
qualified Pension Plan limit, while
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Tier 4 includes any amounts of deferred compensdtiat would otherwise have been treated as pesisienvages under the qualified
Pension Plan.

As approved by the Board of Directors, kegcutives in the select group under item (i) aboeg be eligible for Tier 1-T, Tier 1 or
Tier 1-A benefits.

Tier 1-T benefits are provided to a setgoup of key executives, including Mr. O'Keefe. rmual benefit under this Tier payable at
normal retirement is equal to the difference betw@dg 3.00% of the highest three-year Average Carsgtion multiplied by years of service,
to a maximum of 50% of Average Compensation andh@xnnual benefit payable under the Pensionddaaribed above. Normal
retirement under this Tier is age 62.

Tier 1 benefits are provided to a seleougrof key executives, including Mr. McCartney. Tdrenual benefit under this Tier payable at
normal retirement is equal to the difference betw@g 2% of the highest three-year Average Compersanultiplied by years of service up
to ten years, plus 3% of Average Compensation tiyeass of service in excess of ten years (butekteed a total of 20 years), to a
maximum of 50% of Average Compensation and (2)atireual benefit payable under the Pension Plan itlescabove. Normal retirement
under this Tier is age 62.

Tier 1A benefits are provided to a select group of kegcetives. The annual benefit payable under this Jagable at normal retireme
is equal to the difference between (1) 1.75% ofhighest three-year Average Compensation multiglggtears of service up to ten years,
plus 2.25% of Average Compensation times yeargfice in excess of ten years (but not to excetbh of 20 years), to a maximum of
40% of Average Compensation and (2) the annualfligragyable under the Pension Plan described abdoenmal retirement under this Tiel
age 62. None of the named executive officers ggtié for a benefit under Tier 1-A of the Supplertai®lan.

Tier 2 benefits are provided to individuats covered under Tier 1-T, Tier 1 or Tier 1-A wiere projected to receive reduced benefits
as a result of changes made to the Pension Plaomiply with the Tax Reform Act of 1986. The annnatmal retirement benefit payable
under this Tier is equal to the difference betwggrthe pre-Tax Reform Act formula of 45% of Fikalerage Compensation less 50% of the
participant's Social Security Benefit, the resutirpted for years of service less than 25, anth@Pension Plan formula above. For the 2009
Plan Year, Annual Compensation in excess of $45bisdisregarded for all purposes under Tier hhefSupplemental Plan. None of the
named executive officers is eligible for a benefitler Tier 2 of the Supplemental Plan.

Tier 3 and Tier 4 benefits are providea@landividuals who participate in the Pension Plamo will be affected by IRS or other plan-
specific limits on Pension Plan compensation. Tireual normal retirement benefit payable under tfiéses is based on the Pension Plan
formula set forth above, with Annual Compensatioexcess of $364,460 disregarded. Compensatiogmexsm under the Supplemental F
is Form W-2 pay, including amounts deferred unterNManagement Stock Purchase Plan, the Nonqualiiéderred Compensation Plan, and
pursuant to Sections 401(k) and 125 of the InteR@alenue Code, but excluding income realized uperekercise of stock options.

Mr. Cawte does not participate in either Bension Plan or the Supplemental Plan.
Are the named executive officers eligible for unreduced pensions at any age before normal retirement age?

The normal retirement age is defined asGagender Tiers 2, 3 and 4 of the Supplemental,Rlad is defined as age 62 under Tiers 1-T,
1 and 1-A of the Supplemental Plan. As such, MeS¥iseefe and McCartney are eligible for an unreduSupplemental Plan benefit at age
62.

Participants may retire early at age 55\ years of service or at age 62 with 5 yeaseofice years under Tiers 2, 3, and 4 of the
Supplemental Plan and at age 55 with 5 years gfcgeunder Tiers 1-T, 1, and 1-A. However, pendienefits under the Supplemental Plan
are reduced for
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commencement prior to normal retirement age. Partsmefits are reduced by 5/9ths of 1% for each@first 60 months (24 months for
Tiers 1-T, 1 and ¥) and by 5/18ths of 1% for each of the next 60 therby which commencement of benefits precedeadhmal retiremer
date.

What are the specific elements of compensation included in applying the payment and benefit formula?

For the Supplemental Plan, Compensatioms#e total compensation payable by Watts as taplerto the Federal Government for
income tax purposes on Form W-2. Compensationiatdodes contributions to the Watts 401(k) plan ang salary deferrals under our
health care or dependent care reimbursement plamspensation also includes contributions made utigesalary deferral agreements in
conjunction with the Nonqualified Deferred CompéimaPlan and the Management Stock Purchase Ptanp€nsation does not include
stock awards, options or other taxable fringe hiedéfor benefits under Tiers 2, 3 and 4, compémsas subject to the annual limits
described above. For benefits under Tiers 1-T,dl1aA, compensation is not limited.

Is the Supplemental Plan funded?

No. The Supplemental Plan is unfunded aathtained as a book reserve account. No fundsear@sgle in a trust or otherwise;
participants in the Supplemental Plan are genersécured creditors of Watts with respect to theygay of their Supplemental Plan benefits.

Why do we have a Supplemental Plan?

The Supplemental Plan provides participaritis benefits that may not be provided under teadton Plan because of the limits on
compensation and benefits. Subject to Compens&ionmittee approval, for a select group of key exees the Supplemental Plan also
provides additional benefits and more favorabléyeatirement provisions in order to provide conifpet retirement benefits for these
executives.

What is our policy with regard to granting extra years of Benefit Service?
Our policy with respect to the Supplemertaln is identical to our policy with respect te thension Plan, as stated above.
Are lump sums available?

Beginning in 2009, automatic lump sums Wwélpaid to retirement eligible participants if thenp sum value of the Supplemental Plan
benefit at retirement is less than $30,000. Basecuorent benefit levels, vested benefits for themad executive officers' are only payable in
the form of an annuity with monthly benefit paymsent
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2009 PENSION BENEFITS

Present Value of Payments During

Number of Years of Accumulated Last Fiscal
Name Plan Name Credited Service (#) Benefit ($)(1) Year ($)
Patrick S.
O'Keefe Pension Plai 7.9t 174,73: —
Tiers 3 & 4 of
Supplemental Pla 7.95 100,95( —
Tier 1-T of
Supplemental Pla 7.9 2,697,20: —
Total: 2,972,88! —
William C.
McCartney Pension Plai 25 506,68! —
Tiers 3 & 4 of
Supplemental Pla 25 295,13° —
Tier 1 of Supplemental
Plan 20 1,566,38. —
Total: 2,368,20: —
David J. Coghla Pension Plal 2 31,96: —
Tiers 3 & 4 of
Supplemental Pla 2 18,42 —
Total: 50,38¢ —
J. Dennis Cawt — — — —
Michael P.
Flanders Pension Pla 2.57 42 95! —
Tiers 3 & 4 of
Supplemental Pla 2.57 17,50¢ —
Total: 60,45t —

(1) The assumptions regarding the calculation of tlesgmt value of the accumulated benefit are aswsllo

. Measurement Date: December 31, 2009

. Interest Rate for Present Value: 6.0% for the RenBian and 6.0% for the Supplemental Plan

. Mortality (Pre Commencement): None

. Mortality (Post Commencement): The prescribed nlitytassumption under Section 430(h)(3)(A) of théeknal Revenue
Code for ERISA cash funding purposes, using stabtes with separate mortality rates for annuitami$ non-annuitants.

. Withdrawal and disability rates: None

. Retirement rates: None prior to normal retiremeyg a

. Normal Retirement Age: Age 65 under Pension Plappf&mental Plan Tiers 3 and 4; Age 62 under Supghtal Plan
Tiers 1-T, 1 and 1-A

. Accumulated benefit is calculated based on Befsglivice and Compensation as of December 31, 2009

. All results shown are estimates only; actual besefill be based on data, pay and service at tifmetmement
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Nonqualified Deferred Compensation

Our Nonqualified Deferred Compensation Rtaavailable to all of our employees whose angoaipensation is greater than $90,000,
including the named executive officers. Of the ndraeecutive officers, only Mr. O'Keefe has defercechpensation under the Nonqualified
Deferred Compensation Plan and Mr. O'Keefe diddeéer any compensation under the plan during 2B@gicipants may defer up to 100%
of base salary and bonus prior to the year in wttiehcompensation will be earned. Participant dafeare credited to an account, which r
earn returns based on the participant's seleatim & list of hypothetical investments. The investits generally mirror those provided in our
401(k) plan. The allocation of hypothetical investits may be changed once each year. The Nonqddliééerred Compensation Plan is
unfunded and therefore subject to the claims alitses. We do not make any matching contributianthe Nonqualified Deferred
Compensation Plan.

Generally, account balances under the Nalifggd Deferred Compensation Plan may be paith@earliest of termination of
employment, normal retirement, early retirementy@roming disabled as a lump sum or systematialingtnts over ten years. Account
balances may be distributed prior to retiremeny amthe event of a financial hardship due to aforaseeable emergency, but not in exce
the amount needed to meet the hardship. Distribsitimm the Nonqualified Deferred Compensation Réaour officers cannot be made until
at least six months after termination of employm&ht O'Keefe did not receive any distributions hoeke any withdrawals, from the
Nonqualified Deferred Compensation Plan during 2!

2009 NONQUALIFIED DEFERRED COMPENSATION

Executive Registrant Aggregate Aggregate Aggregate
Contributions in Contributions in Earnings in Last Withdrawals/ Balance at Last
Last Fiscal Year Last Fiscal Year Fiscal Year Distributions Fiscal Year End
Name %) $) $) $ $)
Patrick S.
O'Keefe — — 37,92: — 163,16:

Potential Payments Upon Termination or Change in Cotrol

None of our named executive officers hasamangement that provides for severance paymentder our 2004 Stock Incentive Plan,
upon the termination of employment of a particip@ntany reason other than death or disabilityualtested stock options immediately
terminate and unvested shares of restricted steckwtomatically forfeited back to Watts. If thetp@pant's employment is terminated for
cause, all stock options immediately terminate méigas of whether they are vested or unvestedpércipant's employment is terminated
reason of death or disability, all unvested stogkoms and shares of restricted stock immediatest in full and the options may be exercised
for a period of twelve months from the date of sterimination of employment. Under our 1996 Stocki@pPlan, upon termination of
employment of a participant by reason of retirenterdeath or disability, stock options that wersted on the date of such termination of
employment may be exercised for a period of threaths from the date of termination. If a participglemployment is terminated for any
other reason, all stock options granted under 96 Btock Option Plan terminate immediately regesliof whether they are vested or
unvested. Under our Management Stock Purchase ian, the termination of employment of a participfan any reason including death or
disability, all vested restricted stock units vii# exchanged for shares of class A common stockhemplarticipant will receive a cash
payment equal to the lesser of (1) the originathase price paid for the unvested restricted stods plus interest, or (2) an amount equal to
the number of unvested restricted stock units mpligti by the fair market value of our class A conmstock on the termination date.
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None of our named executive officers istkat to payment of any benefits upon a changeimtrol of Watts, except that our 2004 Stock
Incentive Plan, 1996 Stock Option Plan and Manager@tock Purchase Plan provide that in connectitim &change in control all unvested
stock options, shares of restricted stock, andicgst stock units will become fully vested. Asidécember 31, 2009, the named executive
officers held the following unvested stock optiosisares of restricted stock, and restricted stodts that would become fully vested upon a
change in control.

Number of
Shares
Number of Number of Underlying Value of
Shares Shares of Value of Unvested Unvested
Underlying Value of Unvested Unvested Restricted Restricted
Unvested Unvested Restricted Restricted Stock Units Stock
Name Options (#) Options ($)(1) Stock (#) Stock ($)(2) #) Units ($)(3)
Patrick S.
O'Keefe 73,75( 172,72! 20,00: 618,43: 70,21: 974,05¢
William C.
McCartney 36,87¢ 86,36: 10,00: 309,23: 11,91( 165,07
David J.
Coghlan 26,25( 86,36: 8,33¢ 257,68 — —
J. Dennis Cawt 24,37" 57,57¢ 6,66¢ 206,11: 17,94¢ 277,91
Michael P.
Flanders 17,50( 57,57¢ 5,55¢ 171,76: 8,07z 142,63:

(1) The value of unvested options was calculated bytiptyihg the number of shares underlying unvestetioms by
$30.92, the closing market price of our class A swn stock on December 31, 2009, and then deduttt®gggregate
exercise price for these options.

(2)  The value of unvested shares of restricted stockaaéculated by multiplying the number of sharearofested restricte
stock by $30.92, the closing market price of oasslA common stock on December 31, 2009.

(3)  The value of unvested restricted stock units wésutated by multiplying the number of shares unglad unvested

restricted stock units by $30.92, the closing mapkiee of our class A common stock on Decembe2809, and then
deducting the aggregate purchase price paid feethestricted stock unit
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In the event their employment terminatedfadecember 31, 2009 in connection with a changmsitrol of Watts, voluntary terminatic
death or disability, involuntary termination withuse, and involuntary termination without cause,rtamed executive officers would not
receive any additional value under the Pension 8ldahe Supplemental Plan over and above the \d@ltleeir accumulated benefit as a result
of their termination. Mr. O'Keefe is eligible fon @arly retirement benefit under Tier 1-T of theoflemental Plan as of December 31, 2009.
Mr. McCartney is eligible for an early retirememnefit under both the Pension Plan and SupplemPfaalas of December 31, 2009. In the
event Mr. O'Keefe and Mr. McCartney retired as etEBmber 31, 2009 and commenced a monthly annud§ Znuary 1, 2010, they would
receive additional value under the plans as inditaelow. While amounts shown are present vali@®fiis would be paid in the form of an
annuity:

Early Retirement

Name Plan Name Incremental Value

Patrick S. O'Keefi Pension Plal $ 0
Tiers 3 & 4 of Supplemental Pl: $ 0
Tier 1-T of Supplemental Pla $ 380,23
Total: $ 380,23t

William C. McCartney Pension Plai $ 39,57¢
Tiers 3 & 4 of Supplemental Pl: $ 23,05¢
Tier 1 of Supplemental Ple $ 352,67¢
Total: $ 415,30!

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchangeohd 934 requires certain officers, directors @gedsons who own more than 10% of our
class A common stock to file with the SEC and tlesvNY ork Stock Exchange initial reports of ownersaim changes in ownership of our
stock and provide copies of such forms to us. Based review of the copies of such forms providedg and written representations
furnished to us, we believe that during the yeaeenDecember 31, 2009, all reports required byi@ed6(a) to be filed by these persons
were filed on a timely basis.

PROPOSAL 2
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

Although Delaware law does not require thatselection by the Audit Committee of our indegient registered public accounting firm
be approved each year by the stockholders, the ersnalb the Audit Committee and the other membeth®@Board believe it is appropriate
to submit the selection of the independent registg@ublic accounting firm to the stockholders fwit ratification. The Audit Committee and
the Board recommend that the stockholders ratiystiiection of KPMG LLP as our independent regéstgrublic accounting firm for 2010.
the stockholders do not ratify the selection of KBMhe Audit Committee will reconsider its seleantio

We expect that representatives of KPMG béllpresent at the Annual Meeting. They will beegithe opportunity to make a statement if
they desire to do so and will also be availableegpond to questions from stockholders.

During 2009, KPMG provided various auditda-related and tax services to us. The Audit Catte® has adopted policies and
procedures which require the Audit Committee toggprove all audit and non-audit services perforimge®&PMG in order to ensure that the
provision of such services
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does not impair KPMG's independence. The term pfpea-approval is twelve months from the date efapproval, unless the Audit
Committee specifically provides for a different ijpel; and the Audit Committee sets specific limitstbe amount of each such service we
obtain from KPMG.

The aggregate fees billed for professieeavices by KPMG in 2009 and 2008 for audit, avelikted, tax and non-audit services were:

Type of Fees 2009 2008

Audit Fees: $ 3,805,58 $ 3,411,44.
Audit-Related Fees: $ 2,51(C —
Tax Fees: $ 131,11 $ 78,40
All Other Fees: — —
Total: $ 3,939,20. $ 3,489,84

Audit fees primarily include fees we pai@MG for professional services for the audit of annual financial statements included in our
annual report on Form 10-K, review of financialtetaents included in our quarterly reports on Fo@¥Ql and for services that are normally
provided in connection with statutory and regulatiiings or engagements, such as consents. Aadg for 2009 and 2008 also include the
audit of our internal control over financial repnd, as required by Section 404 of the SarbanegyOktt of 2002. Tax fees include fees for
tax compliance and tax advice.

Holders of voting rights sufficient to fgtihe selection of KPMG as our independent regesteoublic accounting firm have indicated to
us an intention to vote in favor of this proposal.

The Audit Committee and the Board of Directors reconmend that stockholders vote FOR the ratification 6the selection of
KPMG LLP as our independent registered public accouting firm for 2010.

AUDIT COMMITTEE REPORT

The responsibilities of the Audit Commite set forth in the charter of the Audit Comnatt€he Audit Committee, among other
matters, is responsible for assisting the Boaiitsioversight of the integrity of our financial ®ments, our compliance with legal and
regulatory requirements, the qualifications, indefence and performance of our independent regisparblic accounting firm, and the
performance of our internal audit function. Thisludes the selection and evaluation of our indepetrkgistered public accounting firm,
oversight of our systems of internal accounting fimaincial controls, a review of management's assest and management of risk, a review
of the annual independent audit of our consolidéitexhcial statements and internal control oveafiicial reporting, review of our Codes of
Business Conduct and Ethics, the establishmentbistle-blowing" procedures, and oversight of otb@mpliance matters.

The Audit Committee reviewed and discuss@daudited consolidated financial statementstentear ended December 31, 2009 with
our management. The Audit Committee also revieweHdiscussed our audited consolidated financigé¢stants, the audit of our internal
control over financial reporting and the matteiguieed to be discussed by SAS No. 61 (CodificaibStatements on Auditing Standards,
Section 380) with KPMG LLP, our independent registiepublic accounting firm. The Audit Committeeea@d from KPMG the written
disclosures and letter required by the Public Cangpeccounting Oversight Board regarding the indejeen accountant's communications
with the Audit Committee concerning independenog, discussed with KPMG the matters disclosed is ldtier and their independence. The
Audit Committee also considered whether KPMG's gion of other, non-audit related services to usoimpatible with maintaining their
independence.
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Based on the reviews and discussions exféo above, the Audit Committee recommended tdBoard of Directors that our audited
consolidated financial statements be included mAmnual Report on Form 10-K for the year endedddelser 31, 2009 and selected KPMG
as our independent registered public accountimg fior 2010.

The Audit Committee

John K. McGillicuddy, Chairman
Robert L. Ayers

Kennett F. Burnes

Kenneth J. McAvoy

HOUSEHOLDING OF ANNUAL MEETING MATERIALS

Some banks, brokers and other nomineedduuiders may be participating in the practicelafu'seholding” proxy statements, annual
reports and notices of Internet availability of yyanaterials (if applicable). This means that omhe copy of such materials may have been
sent to multiple stockholders in your household. WMépromptly deliver a separate copy of any sdcitument to you if you write or call us
at the following address or telephone number: Wattiser Technologies, Inc., 815 Chestnut StreettiNandover, MA 01845, Attention:
Kenneth Lepage, Secretary, (978) 688-1811, or yourequest a copy of any such document by visitie2010 Annual Meeting page of our
Internet website dittp://www.wattswater .com/2010annual meeting. If you want to receive separate copies of the almyport, proxy stateme
and Notice of Internet availability of proxy matas (if applicable) in the future, or if you areeéving multiple copies and would like to
receive only one copy for your household, you sti@aintact your bank, broker or other nominee retoitder, or you may contact us at the
above address and telephone number.

STOCKHOLDER PROPOSALS

In order for any stockholder proposal tarmuded in the proxy statement for our 2011 Arriaeting of Stockholders, such proposal
must be received at our principal executive offi@&$ Chestnut Street, North Andover, MA 01845¢gAtion: Kenneth Lepage, Secretary,
later than November 25, 2010 and must satisfy icertdes of the SEC.

Nominations and proposals of stockholdeay miso be submitted to us for consideration aR@fEl Annual Meeting if certain conditia
set forth in our bylaws are satisfied, but will i@t included in the proxy materials unless the d@s set forth in the preceding paragraph
are satisfied. Such nominations (or other stockdrotdoposals) must be delivered to or mailed andived by us not more than 120 days nor
less than 75 days prior to the anniversary dathe010 Annual Meeting, which dates will be Jagut, 2011 and February 26, 2011,
respectively. Stockholder proposals received byuiside of these dates will be considered untimetgived for consideration at such Ann
Meeting. If the date of the 2011 Annual Meetingubsequently moved to a date more than seven bfatge(case of director nominations) or
ten days (in the case of other stockholder progdgaior to the anniversary date of the 2010 Andiaéting, we will publicly disclose such
change, and nominations or other proposals to hsigered at the 2011 Annual Meeting must be reddyeus not later than the 20th day
after such disclosure (or, if disclosed more thamays prior to such anniversary date, the lat@0adays following such disclosure or 75 ¢
before the date of the 2011 Annual Meeting, ashedled). To submit a nomination or other propasatockholder should send the
nominee's name or proposal and appropriate supgdrtformation required by our bylaws to the ati@mof our Secretary at the address
provided above.
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Shareowner Servicey
P.O. Box 64945
MATER TROSMAC OAN St. Paul, MN 551€-0945

COMPANY #
Vote by Internet, Telephone or Mail 24 Hours a Dayy Days a Week

Your phone or Internet vote authorizes the namedips to vote your shares in the same mannenamiifnarked, signed and returned your
proxy card.

INTERNET — www.eproxy.com/wts

Use the Internet to vote your proxy until 12:00 p(@T) on May 11, 2010. Please have your proxy eadithe last four digits of your Social
Security Number or Tax Identification Number avibita Follow the simple instructions to obtain yoecords and create an electronic ballot.
PHONE — 1-800-560-1965

Use a touch-tone telephone to vote your proxy w200 p.m. (CT) on May 11, 2010. Please have pooxy card and the last four digits of
your Social Security Number or Tax Identificationmiber available. Follow the simple instructions Yoé&e provides you

MAIL — Mark, sign and date your proxy card and retuin the postage-paid envelope provided.

If you vote your proxy by Internet or by Telephone,you do NOT need to mail back your Voting Instructon Card.

TOVOTE BY MAIL ASTHE BOARD OF DIRECTORS RECOMMENDS ON ALL ITEMSBELOW,
SIMPLY SIGN, DATE, AND RETURN THIS PROXY CARD.

Please detach here

The Board of Directors Recommends a Vote FOR Items and 2.

1. Election of directors O Vote FOR O Vote WITHHELD
01 Robert L. Ayers all nominees from all nominee:
02 Kennett F. Burne (except as markel

03 Richard J. Cathca
04 Ralph E. Jackson, .
05 Kenneth J. McAvoy
06 John K. McGillicuddy
07 Gordon W. Morar

08 Patrick S. (Keefe

(Instructions: To withhold authority to vote for any indicated nominee, write the number(s) of the notinee(s) in the box provided to
the right. )

2. To ratify the selection of KPMG LLP as our indepentregistered publidd For O Against O Abstain
accounting firm for the current fiscal ye

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE
VOTED FOR EACH PROPOSAL. THE PROXIES, IN THEIR DISCRETION, AR E AUTHORIZED TO VOTE UPON SUCH
OTHER MATTERS AS MAY PROPERLY COME BEFORE THE MEETI NG.

Address Change? Mark box, sign, and indicate ctabhgew: O

Date

Signature(s) in Bo:

Please sign exactly as your name(s) appears oty Afdreld in joint tenancy, all persons shouldrsigrustees, administrators, etc., should
include title and authority. Corporations shouldypde full name of corporation and title of auttzerd officer signing the Proxy.




WATTS WATER TECHNOLOGIES, INC.
ANNUAL MEETING OF STOCKHOLDERS
Wednesday, May 12, 2010
9:00 a.m.
The Andover Country Club

60 Canterbury Street
Andover, Massachusetts 01810

W Watts Water Technologies, Inc
LTI TR A 815 Chestnut Street
North Andover, MA 01845-6098 proxy
This proxy is solicited by the Board of Directors ér use at the Annual Meeting on May 12, 2010.
The shares of stock you hold in your account welMoted as you specify on the reverse side.
If no choice is specified, the proxy will be votetFOR” Items 1 and 2.
By signing the proxy, you revoke all prior proxisd appoint Patrick S. ®eefe, William C. McCartney and Kenneth R. Lepagy@] each ¢
them with full power of substitution, to vote yashiares on the matters shown on the reverse sidergnother matters which may come

before the Annual Meeting and all adjournments.

Seereverse for voting instructions.

WATTS WATER TECHNOLOGIES, INC.
A NNUAL MEETING OF STOCKHOLDERS
Wednesday, May 12, 2010
9:00 a.m.
The Andover Country Club
60 Canterbury Street
Andover, Massachusetts 01810
CLASS B COMMON STOCK PROXY

This proxy is solicited by the Board of Directors ér use at the Annual Meeting on May 12, 2010.
The shares of class B common stock you hold wildited as you specify below.
If no choice is specified, the proxy will be votetFOR” Items 1 and 2.
By signing the proxy, you revoke all prior proxisd appoint Patrick S. O’Keefe, William C. McCanrand Kenneth R. Lepage, and each of
them with full power of substitution, to vote yashiares of Class B Common Stock on the matters sbowhe reverse side and any other

matters which may come before the Annual Meetirgjahadjournments.

The Board of Directors Recommends a Vote FOR Items and 2.

1. Election of directors O Vote FOR O Vote WITHHELD
01 Robert L. Ayers all nominees from all nominee:
02 Kennett F. Burne (except as market

03 Richard J. Cathca
04 Ralph E. Jackson, .
05 Kenneth J. McAvoy
06 John K. McGillicuddy
07 Gordon W. Morar

08 Patrick S. (Keefe

(Instructions: To withhold authority to vote for any indicated nominee, write the number(s) of the notinee(s) in the box provided to



the right.)

2. To ratify the selection of KPMG LLP as our indepentiregistered O For O Against O Abstain
public accounting firm for the current fiscal ye

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE
VOTED FOR EACH PROPOSAL. THE PROXIES, IN THEIR DISCRETION, A RE AUTHORIZED TO VOTE UPON SUCH
OTHER MATTERS AS MAY PROPERLY COME BEFORE THE MEETI NG.

Address Change? Mark BoxO Indicate changes below:

Date:

Signature




