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WATTS'

WATER TECHNOLOGIES

W

Watts Water Technologies, Inc.
March 30, 2012

Dear Stockholder:

It is my pleasure to invite you to attend 8012 Annual Meeting of Stockholders, which Wi held on Wednesday, May 16, 2012 at
9:00 a.m. at our executive offices located at 8hBginut Street, North Andover, Massachusetts 01843he pages following this letter you
will find the notice of our 2012 Annual Meeting, igh lists the business matters to be consider#teaneeting, and the proxy statement, w
describes the business matters listed in the ndtiméowing completion of the scheduled businesgh@t2012 Annual Meeting, we will report
on our operations and answer questions from stddkia

Whether or not you plan to attend the 28@hRual Meeting, your vote is important and we emage you to vote promptly. You may vote
your shares by telephone or over the Internetolf seceived a paper copy of the proxy card by rgail, may sign, date and mail the proxy ¢
in the envelope provided. Instructions regardingheke methods of voting are provided on the preasd.

We hope that you will be able to join ushet 2012 Annual Meeting.

Sincerely,

o, R

DAVID J. COGHLAN
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 16, 2012

To the Stockholders of
Watts Water Technologies, Inc.

Notice is hereby given that the 2012 Anrdakting of Stockholders of Watts Water Technolseglac., a Delaware corporation, will be
held at our principal executive offices locate@®ab Chestnut Street, North Andover, Massachus&84% on Wednesday, May 16, 2012, at
9:00 a.m., local time, for the following purposes:

1. To elect eight directors to our Board of Directaach to hold office until our 2013 Annual MeetmfgStockholders and until
such director's successor is duly elected andfipggland

2. To ratify the selection of KPMG LLP as our indepentregistered public accounting firm for the catriéscal year

The stockholders will also consider andugzin any other matters that may properly comerbdfee Annual Meeting.

Only stockholders of record at the closbudiness on March 21, 2012 are entitled to nati@nd to vote at the Annual Meeting or any
adjournment or postponement thereof.

By Order of the Board of Directo

A2,

KENNETH R. LEPAGE

General Counsel,

Executive Vice President of Administration
and Secretary

North Andover, Massachuse
March 30, 2012
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WATTS WATER TECHNOLOGIES, INC.

ANNUAL MEETING OF STOCKHOLDERS
May 16, 2012

PROXY STATEMENT

INFORMATION ABOUT THE ANNUAL MEETING

Our 2012 Annual Meeting of Stockholdersl W@ held on Wednesday, May 16, 2012 at 9:00 dawe) time, at our principal executive
offices located at 815 Chestnut Street, North AmdpMassachusetts 01845. For directions to oucjpdth executive offices, please visit the
2012 Annual Meeting page on our websitéti: //mww.wattswater.com/2012annual meeting. If you have any questions about the 2012 Annual
Meeting, please contact Kenneth Lepage, our cotp@acretary, by telephone at (978) 688-1811 weyling a written request for
information addressed to Kenneth Lepage at oucjpah executive offices.

Information About this Proxy Statement

You have received this proxy statement beeahe Board of Directors of Watts Water Technielegnc. (which we also refer to as Watts
Water or the Company) is soliciting your proxy te your shares at the 2012 Annual Meeting of Stolders and at any adjournment or
postponement of the 2012 Annual Meeting. This pretagement includes information that we are regluioeprovide to you under the rules of
the Securities and Exchange Commission, or SECisatielsigned to assist you in voting your sharedy &tockholders of record at the close
business on March 21, 2012 are entitled to reaedtiee of and to vote at the Annual Meeting.

We are mailing this proxy statement and the accompgying proxy on or about March 30, 2012 to our stockolders of record as of
March 21, 2012. We are also mailing our Annual Repofor the fiscal year ended December 31, 2011 taish stockholders concurrently
with this proxy statement. Our Annual Report on Form 10-K for the fiscal year ended December 31, 2014 available on our website at
http://imww.wattswater.com. If you are a stockholder and would like a copy of ar Annual Report on Form 10K or any of its exhibits sent
to you, we will send you one without charge. Pleaseldress all such requests to Kenneth Lepage at tlagldress provided above.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholdersto be Held on May 16, 2012

The proxy statement and annual report ¢orsty holders are available http://www.wattswater.com/2012annual meeting.

Information About Voting

Each share of our class A common stockyahre $0.10 per share, outstanding on the recatelid entitled to one vote, and each share of
our class B common stock, par value $0.10 per sbatstanding on the record date is entitled tos/tees. As of the close of business on
March 21, 2012, there were outstanding and entitedbte 29,768,126 shares of class A common stadk6,953,680 shares of class B
common stock.

Sockholdersof Record.  Stockholders of record may vote in person atthnual Meeting or by proxy. There are three waysgote by
proxy:

. By telephone—Stockholders of record located inUh&ed States and Canada can vote by calling thé&ee telephone number
listed on the proxy card and following the instians on the proxy card;
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. By Internet—Stockholders of record can vote overltiternet by visiting the website listed on thexy card and following the
instructions on the proxy card; or

. By mail—Stockholders of record may vote by maildagning, dating and mailing the enclosed proxy eard 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 bsaguent proxy through the Internet or by
telephone, or (4) sending a written revocationupamrporate Secretary at our principal executifiees. If a choice is specified in a proxy,
shares represented by that proxy will be voteccooedance with such choice. If no choice is spedifthe proxy will be voted "FOR" each of
the eight nominees for the board of directors &edratification of the selection of KPMG LLP. Atting the Annual Meeting will not revoke
your proxy unless you specifically request théteitrevoked

Beneficial Owners.  If you are a beneficial owner and your shareshald in "street name" by a bank, broker or otitdder 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 bankstanHlers 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 régiied in your own name and you plan to
vote your shares in person at the Annual Meeting, should contact your broker or agent to obtdegal proxy or broker's proxy card and
bring it to the Annual Meeting in order to vote.

Quorum; Required Votes; Abstentions and Broker NonVotes

The presence, in person or by proxy, oétamding shares of class A common stock and classiBnon stock representing a majority of
the total votes entitled to be cast is necessacpmstitute a quorum for the transaction of busiresour Annual Meeting. Abstentions and
broker non-votes will be counted for purposes @édrining whether a quorum is present for the tmatisn of business at the Annual Meeting.
A "broker non-vote" occurs when a bank, brokerthieo nominee holder has not received voting insivns with respect to a particular matter
and the nominee holder does not have discreticeuattyority to vote on that matter. A nominee holdas discretionary authority under the r
of the New York Stock Exchange to vote your sharethe ratification of the appointment of KPMG LBR our independent registered public
accounting firm, even if the nominee holder doesraceive voting instructions from you, but willtrfeave discretionary authority to vote on
the election of directors at the Annual Meeting.

Election of Directors.  Under our by-laws, the eight director nomineszeiving the highest number of affirmative votes af the total
number of votes represented by shares presengi(@itiperson or by proxy) and entitled to votehat ineeting will be elected as directors. You
may vote for all of the director nominees, withhgtwlr vote from all of the director nominees orhiivld your vote from any one or more of
the director nominees. Votes that are withheld noll be included in the vote tally for the electafrdirectors and will have no effect on the
results of the vote.

Ratification of Our Independent Registered Public Accounting Firm.  Under our by-laws, the affirmative vote of th@ders of a majority
of the votes present or represented at the Annegitidlg and entitled to be cast will be requireddpproval of the ratification of the selection
of KPMG LLP as our independent registered publwoaating firm (Proposal 2). If you submit a proxyattend the meeting but choose to
abstain from voting on this proposal, you will lnsidered present at the meeting and entitled t® o such proposal. As a result, an
abstention will have the same effect as if you Watgd against such proposal. Broker non-votes, kieweavill have no effect on the proposal
because they will not be considered to have bettheginto vote on such proposal.

2
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Solicitation of Proxies

We will bear the expenses of preparingitprg and assembling the materials used in theitatiion of proxies. In addition to the
solicitation of proxies by use of the mail or tmtdrnet, we may also use the services of somerofffisgers and employees (who will receive
no compensation for such services in addition &ir ttegular salaries) to solicit proxies personaltyl by telephone and email. Brokerage
houses, nominees, fiduciaries and other custodidhbe requested to forward solicitation materitdghe beneficial owners of shares held of
record by them, and we will reimburse them for theasonable expenses.

Other Business to be Considered

Our management does not know of any busiottger than the matters set forth in the NoticArmfual Meeting of Stockholders and
described above that will be presented for conatdar at the Annual Meeting. If any other busingissuld properly come before the Annual
Meeting, the proxies will be voted in accordancéhtiie direction of the proxy holders. Each of peesons appointed by the enclosed form of
proxy present and acting at the meeting, in pecsdy substitute, may exercise all of the poweis @uthority of the proxies in accordance \
their judgment.

PROPOSAL 1
ELECTION OF DIRECTORS

Our Board has nominated each of the indiaisl named below for election as a director. I€&ld, each nominee will serve until our 2013
Annual Meeting of Stockholders and until such dioes successor has been duly elected and qualfiexies will be voted for each of the
nominees named below unless otherwise specifiditeiproxy. All of the nominees are presently mersteérour Board. Management does not
contemplate that any of the nominees will be unabkerve, but in that event, proxies solicitecebgrmay be voted for a substitute nominee
designated by our Board or our Board may choosedoce the number of directors serving on the Bddadders of shares representing votes
sufficient to elect each of the nominees namedvbélave indicated to us their intention to voteamdr of such nominees. Current Board
member Ralph E. Jackson, Jr. is not standing flection at the 2012 Annual Meeting and the nunabelirectors will be reduced to eight at
the time of the 2012 Annual Meeting.

Our Board of Directors recommends that stockholdersrote 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, printgecupations for at least the past five years,
the years they originally became members of our@oéDirectors and certain other information. Thirmation provided below is current as
of February 1, 2012 except for the ages of the negs, which are current as of May 16, 2012, the d&our 2012 Annual Meeting.

Director
Name Age Present Principal Employment and Prior Business Exgrience Since
Robert L. Ayers 66 Mr. Ayers was Senior Vice President of Iidustries and President of ITT Industries’ Fluid 2006

Technology from October 1999 until September 2085.Ayers continued to be employed by ITT
Industries from September 2005 until his retiremer@eptember 2006, during which time he
focused on special projects for the company. ITdubtries' Fluid Technology manufactures a
broad range of pumps, mixers, controls and treatisystems. Mr. Ayers joined ITT Industries in
1998 as President of ITT Industries' Industrial Bugroup. Mr. Ayers served as a member of the
Board of Directors of T-3 Energy Services, Incpravider of oil field products and services, from
August 2007 to January 2011. We believe Mr. Aygusllifications to serve on our Board include
his extensive international, channel managememtations and sales and marketing experience
with manufacturing companies in the fluid contrdlustry.

Bernard Baert 62 Mr. Baert has served as Senior Vice President assident, Europe and International of PolyOne 2011
Corporation since January 2010. Mr. Baert serveBeasor Vice President and General Manager,
Color and Engineered Materials—Europe and Asid@falyOne Corporation from 2006 to
December 2009 and as Vice President and GeneradéanColor and Engineered Materials—
Europe and Asia from 2000 to 2006. From 1995 ta&eper 2000, Mr. Baert was General
Manager, Color—Europe for M.A. Hanna Company, tredlpcessor to PolyOne Corporation.
PolyOne Corporation is a worldwide provider of Spltg polymer materials, services and
solutions. Prior to joining M.A. Hanna, Mr. BaerassGeneral Manager, Europe for Hexcel
Corporation and spent 17 years with Owens Cornihgrevhe served as a plant manager and held
various positions in the areas of cost control prdiuction. We believe Mr. Baert's qualifications
to serve on our Board include his extensive gemaealagement and manufacturing experience,
international experience, particularly in Europed &is experience executing and integrating
acquisitions in Europe, Asia and South Amer

4
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Name
Kennett F. Burnes

Richard J. Cathcart

Age

Director
Present Principal Employment and Prior Business Exgrience Since

69 Mr. Burnes is the retired Chairman, Pressicand Chief Executive Officer of Cabot Corporatia 2009

67

global manufacturer of specialty chemicals andgrerince materials. He was Chairman of the
Board of Directors from 2001 to March 2008, Prestdeom 1995 to January 2008 and Chief
Executive Officer from 2001 to January 2008. Ptwjoining Cabot Corporation in 1987,

Mr. Burnes was a partner at the Boston-based lawdf Choate, Hall & Stewart, where he
specialized in corporate and business law for pedYlyears. Mr. Burnes has been a member of the
Board of Directors of State Street Corporationt@vigler of financial services to institutional
investors, since 2003. Mr. Burnes' community atiggiinclude being a member of the Dana Farber
Cancer Institute's Board of Trustees, a membdneBoard of Trustees of the New England
Conservatory, Chairman of the Board of Trusteab®fSchepens Eye Research Institute and a
member of the Board of Trustees of the Epiphany8kiwe believe Mr. Burnes' qualifications to
serve on our Board include his experience as aratipg executive and chief executive officer of
an international manufacturing company and hislpedr years of experience as a corporate
attorney representing public compan

Mr. Cathcart was Vice Chairman and a member oBibard of Directors of Pentair, Inc. from 2007
February 2005 until his retirement in September7200r. Cathcart served as President and Chief
Operating Officer of Pentair's Water Technologiesup from January 2001 until February 2005.

Mr. Cathcart also served as Executive Vice Presidied President of Pentair's Water Technologies
Group from February 1996 to January 2001 and asiEixe Vice President, Corporate
Development from March 1995 to February 1996. Reigta diversified manufacturing company.
Pentair's Water Group provides products and systemd in the movement, storage, treatment and
enjoyment of water. Mr. Cathcart is also a membiéh® Board of Directors of Fluidra S.A., an
international manufacturer of accessories and mtsdor swimming pools, irrigation, and water
treatment and purification systems. We believe Gathcart's qualifications to serve on our Board
include his familiarity with our industry stemmifiggm his service as an operating executive with

an international manufacturing company in the fledehtrol industry, his strategic planning

expertise and his extensive international expegersca business executive and as a board member
of a public company based in Euro
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Name

David J. Coghlan

W. Craig Kissel

Age

Director
Present Principal Employment and Prior Business Exgrience Since

53 Mr. Coghlan became our Chief Executivecdeffand President in January 2011. He previously 2011

61

served as our Chief Operating Officer from Jan2240 to January 2011 and as President of North
America and Asia from June 2008 to January 201i0r Ry joining our Company, Mr. Coghlan
served as Vice President of Global Parts for Ttanefrom April 2004 through May 2008. Trane

a global manufacturer of commercial and resideliggting, ventilation and air conditioning
equipment. Mr. Coghlan also held several managepusitions in the United States and
internationally within the Climate Control Techngles segment of Ingersoll-Rand Company
Limited, a manufacturer of transport temperatunetica units and refrigerated display
merchandisers, from 1995 to December 2003. Befining Ingersoll-Rand, Mr. Coghlan worked
for several years with the management consultimy éif McKinsey & Co. in both the United
Kingdom and the United States. We believe Mr. Caglsl qualifications to serve on our Board
include his extensive experience as an operatirgugive with several international manufacturing
companies and his depth of knowledge about our @oynpand our industn

Mr. Kissel previously was employed by Trane Inonfr1980 until his retirement in September 2011
2008. During his time at Trane, Mr. Kissel servedPaesident of Trane Commercial Systems from
2004 to June 2008, President of WABCO Vehicle Gurystems from 1998 to 2003, President of
Trane's North American Unitary Products Group fro#®4 to 1997 and Vice President of
Marketing of Trane's North American Unitary Produ@roup from 1992 to 1994 and held various
other management positions at Trane from 1980 &4 18rane is a global manufacturer of
commercial and residential heating, ventilation aimatonditioning equipment, and WABCO is a
leading worldwide supplier of commercial vehiclenttol systems. From 2001 to 2008, Mr. Kissel
served as Chairman of Trane's Corporate Ethicdraadrity Council, which was responsible for
developing the company's ethical business standiehd¥issel also served in the U.S. Navy from
1973 to 1978. Mr. Kissel has served as a diredt@hicago Bridge & Iron Company since May
2009. Chicago Bridge & Iron Company engineers amstructs some of the world's largest energy
infrastructure projects. We believe Mr. Kissel'slifications to serve on our Board include his
experience managing manufacturing businessesamiidrity with commercial and residential
construction markets, international experiencedpod management and distribution experience,
and his experience developing ethical businesslatds at Trane

6
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Name

John K. McGillicuddy

Merilee Raines

Director Compensation

Age

Director
Present Principal Employment and Prior Business Exgrience Since

68 Mr. McGillicuddy was employed by KPMG LL® public accounting firm, from June 1965 until 2003

56

his retirement in June 2000. In June 1975, Mr. Masbiddy was elected into the Partnership of
KPMG LLP, where he served as Audit Partner, SECi&eng Partner, and Partner-in-Charge of
Professional Practice. Mr. McGillicuddy is a fornm@nairman of the Better Business Bureau of
Massachusetts. Mr. McGillicuddy is a member of Board of Directors of Brooks

Automation, Inc., a worldwide provider of automatjowacuum and instrumentation solutions to the
global semiconductor and related industries. MrGillecuddy is also a member of the Board of
Directors of Cabot Corporation, a manufacturerpefcsalty chemicals and performance materials.
We believe Mr. McGillicuddy's qualifications to seron our Board include his 35 years of
experience working in public accounting and hisezignce serving as a director of two other
publicly traded international manufacturing comgsr

Ms. Raines has served as Chief Financial OfficdD&XX Laboratories, Inc. since October 2003. 2011
Prior to becoming Chief Financial Officer, Ms. Radnheld several management positions with

IDEXX, including Corporate Vice President of Finan¥ice President and Treasurer of Finance,
Director of Finance, and Controller. IDEXX Laboraés develops, manufactures and distributes
diagnostic and information technology products selices for pet and production animal health,
water quality and milk safety, and human point-afecdiagnostics. We believe Ms. Raines'
qualifications to serve on our Board include heeagive financial and accounting experience with

a similarly sized international manufacturing comp:

Nonemployee directors are compensated for their semadcdirectors. Mr. Coghlan is the only memberwfBoard of Directors who is i
employee of Watts Water, and he does not receiyadditional compensation for his service as actlire Set forth below is a description of
the annual compensation arrangements in effecitfonon-employee directors during 2011.

Annual retainer $ 60,00(
Additional annual retainer for the Chairman of Bmard of Directors $ 20,00(
Additional annual retainer for the Chairman of fhsdit Committee: $ 15,00(
Additional annual retainer for the Chairman of @@mpensation

Committee: $ 10,00(
Additional annual retainer for the Chairman of N@minating anc

Corporate Governance Committ $ 5,00(
Fair market value of annual grant of class A comrstock: $ 60,00(

7
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We also reimburse non-employee directargsdasonable out-of-pocket expenses incurred imection with attending Board and
committee meetings and for fees and reasonablefguicket expenses for their attendance at diresdacation seminars and programs they
attend at the request of the Board.

Mr. McGillicuddy served as both the Chaimud the Board of Directors and the Chairman ofAluelit Committee during 2011, but he
elected to receive only the additional $20,000 ahnetainer for his service as Chairman of the BadrDirectors and to forego the additional
$15,000 annual retainer for his service as Chairafahe Audit Committee.

Each non-employee director receives an alngnant of stock under our 2004 Stock IncentivenRbith a fair market value on the date of
grant equal to $60,000. Our Board typically appsogeants of stock awards to non-employee directbits regularly scheduled third quarter
meeting. We have adopted a practice that annuek stwards for non-employee directors are grantethenhird business day following the
release of our second quarter earnings to the @ulitie purpose for setting this grant date is suemthat we are using a date when the public
markets have a maximum amount of information alboutfinancial performance and have had a sufficenbunt of time to understand and
react to such information. The Board also typicgligints a pro-rated stock award to Board membecsast elected to the Board for the first
time during the Board term. The Board's practide igrant such awards on the third business ddgwiolg the first earnings release after such
director's election. The Board granted 2,065 shafretass A common stock to each of Mr. Ayers, Blaert, Mr. Burnes, Mr. Cathcart,

Mr. Jackson, Mr. McGillicuddy, and Ms. Raines onglist 5, 2011. The Board also granted 400 shar€ast A Common Stock to Ms. Rail
on March 1, 2011 in connection with her initialetlen as a member of the Board and 1,260 shar€tasts A Common Stock to Mr. Kissel on
November 7, 2011 in connection with his initialaien to the Board

For the 2011-2012 Board term, we institigarogram under which our non-employee directayg defer receipt of the annual grant of
shares of class A common stock issuable to thererumat 2004 Stock Incentive Plan. If any divideads paid on our class A common stock
during the period in which the stock is deferrénd hon-employee director is credited with casth@émamount he or she would have received if
the shares had been issued and held by the diledtoe time the dividend was paid. The accrueatldivds will be distributed, without interest,
in cash at the time that the stock is issued taliteetor at the end of the deferral period chdsesuch director. Mr. Ayers, Mr. Burnes,

Mr. Cathcart and Mr. McGillicuddy elected to defeeir 2011 stock awards.

Our non-employee directors are subjectdoksownership guidelines. These guidelines stigulldat each non-employee director should
own shares of our class A common stock with a niar&leie of at least $180,000. It is expected that dwnership level will generally be
achieved within a three-year period beginning waelirector is first elected to the Board. For psgmof determining a director's compliance
with these ownership guidelines, any deferred share considered held by the director. The Compiems@ommittee reviews each non-
employee director's compliance with these guidsliore an annual basis. Compliance is typically messhased on stock ownership as of the
last day of the second quarter. At the end of &oesd quarter of 2011, all of our non-employeeades who had been a member of our Board
for three or more years were in compliance with giock ownership guidelines.

8
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The following table contains information compensation for the non-employee members of @ardof Directors during the fiscal year
ended December 31, 2011.

2011 DIRECTOR COMPENSATION

Fees Earned ol

Paid in Stock Option All Other

Name Cash ($) Awards ($)(1) Awards ($)(2) Compensation ($) Total ($)
Robert L. Ayers 60,00( 59,98¢ — — 119,98t
Bernard Baer 30,00( 59,98¢ — — 89,98¢
Kennett F. Burne 62,50( 59,98¢ — — 122,48t
Richard J. Cathca 70,00( 59,98¢ — — 129,98t
Ralph E. Jackson, J 60,00( 59,98¢ — — 119,98t
W. Craig Kisse 15,00( 44,98: — — 59,98:
Kenneth J. McAvoy

3) 32,50( — — 103,02{(4) 135,52¢
John K.

McGillicuddy 80,00( 59,98¢ — — 139,98t
Gordon W. Moran(3 35,34%(5) — — — 35,34
Merilee Raines 60,00( 75,00¢ — — 135,00«

(1)  The amounts in this column reflect the grant datevfalue of the restricted stock awards grantaihdgu2011 computed
accordance with Financial Accounting Standards 8darcounting Standards Codification Topic 718. Aatission of th
assumptions used in calculating the amounts incthlismn may be found in Note 12 to our audited otidated financial
statements for the year ended December 31, 20lided in our Annual Report on Form 10-K filed witte SEC on
February 28, 2012. The amounts reflected in thisrono for Mr. Ayers, Mr. Burnes, Mr. Cathcart and.NitcGillicuddy
were deferred under our non-employee director stief&rral program described above.

(2)  There were no stock options granted to our non-eya@ directors during 2011. Mr. McGillicuddy hetdek options for
the purchase of 3,094 shares of Class A Commork&®of December 31, 2011. All of Mr. McGillicuddystock option
were fully vested prior to 2011. None of our othen-employee directors hold any stock options.

3) Mr. McAvoy and Mr. Moran retired from our Board Dfrectors at the 2011 Annual Meeting of Stockhoddeeld on
May 11, 2011.

4) Consists of retirement benefit payments under oyleyee pension plan and supplemental employeenetint plan.

(5) Includes payment of $5,342 of deferred directos faed accrued intere:

As a former employee of Watts Water, Mr.AMoy receives retirement benefit payments undemeaunsion plan and our supplemental
employee retirement plan. Retirement benefit paymerceived by Mr. McAvoy pursuant to these plamsreflected in the All Other
Compensation column in the above table.

Beginning in 1992 and continuing througb &nd of 1999, we agreed to defer payment of dirdees earned by Mr. Moran for his sen
as a member of our Board of Directors. The defepagdnents accrue interest in June and Decembercbfyear at the short-term annual
applicable federal rate. Mr. Moran stopped defgrpayment of his director fees at the beginningaff0. We paid Mr. Moran 10% of the
deferred fees balance plus accrued interest in @@eabruary and June 2011. The Fees Earned orifP&idsh column of the above table
includes the aggregate amount of $5,342 in defdgesl and interest paid to Mr. Moran during 20148 . cADecember 31, 2011, the remaining
balance of deferred fees was $22,825.
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CORPORATE GOVERNANCE
Our Commitment to Good Corporate Governance

We believe that good corporate governamckas environment of the highest ethical standardsmportant for us to achieve business
success and to create value for our stockholdensBOard is committed to high governance standandscontinually works to improve them.
We periodically review our corporate governancégxes and practices and compare them to those stegtyby various authorities on corpol
governance and employed by other public compaWiesalso review guidance and interpretations praVfdem time to time by the SEC and
the New York Stock Exchange and consider changesartcorporate governance policies and practicdiglim of such guidance and
interpretations.

Role of Our Board of Directors

Our Board monitors overall corporate parfance and the integrity of our financial contralsl éegal compliance procedures. It appoints
executive officers and oversees succession plaranidgour executive officers' performance and corsagéon. Our Board oversees the
development of fundamental operating, financial atigtr corporate plans, strategies and objectavas conducts a year-long process which
culminates in Board review and approval each yéarlusiness plan, a capital expenditures budgeodrer key financial and business
objectives.

Members of our Board keep informed abouthusiness through discussions with our Chief EtteelOfficer and other members of our
senior management team, by reviewing materialsigeaMto them on a regular basis and in prepardtioBoard and committee meetings and
by participating in meetings of the Board and @seittees. We regularly review key portions of business with the Board, and we introd
our executives to the Board so that the Board emorne familiar with our key employees. In additise, hold periodic strategy sessions
between members of senior management and the Banidg which members of the senior management f@awide in-depth reviews of
various aspects of our business operations andsfismur strategy with respect to such operations.

In 2011, our Board met five times and eiaclumbent director who will be standing for eleati@at the 2012 Annual Meeting attended at
least 75% of the total number of meetings of tharBand all committees of the Board on which threalor served.

The Role of our Board in Risk Oversight.  The Board's role in our risk oversight prodestudes receiving regular reports from members
of senior management on areas of material risk &tt8\WVater, including operational, financial, legall regulatory, strategic and reputational
risks. The full Board (or the appropriate commitie¢he case of risks that are under the purview pérticular committee) receives these
reports from senior management to enable it to ratdled our risk identification, risk management @sk mitigation processes and strategies.
When a committee receives a report on a particidky the chairman of the relevant committee report the discussion to the full Board
during the committee reports portion of the neXtBoard meeting. This enables the Board and iterittees to coordinate the risk oversight
role. As part of its charter, the Audit Committésadisses the guidelines and policies that govermptbcess 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 stratedjirection for Watts Water, providing day-
to-day leadership and managing our performance Clfteerman of the Board provides guidance to oueCEkecutive Officer, works with our
Chief Executive Officer to set the agenda for Baaektings and presides over meetings of the fulir8oincluding 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 antlafizs committees. Our Board and each of its
standing committees conduct annual self-evaluatibhs Nominating and Corporate Governance Committeesees our Board's self-
evaluation process. The results of each committegisal self-evaluation are reported to the fulhiBio

Business Ethics and Compliance

We have adopted a Code of Business Coragyadicable to all officers, employees and Board iners worldwide. The Code of Business
Conduct is posted in the "Investor Relations" sectf our website dittp://www.wattswater.com . Any amendments to, or waivers of, the C
of Business Conduct which apply to our Chief ExaeuOfficer, Chief Financial Officer, Corporate Qouiler or any person performing simi
functions will be disclosed on our website withauf business days of the date of such amendmewaiger.

Independence of Non-Employee Directors

The listing standards of the New York Staoichange require companies listed on the New ‘@idck Exchange to have a majority of
independent directors. The New York Stock Exchdrsgieag standards generally provide that a diregtidrnot be independent unless such
director has no material relationship with us (gitllirectly or as a partner, shareholder or offafesin organization that has a relationship with
us). In addition, a director is not independerft)fthe director is, or has been within the lagté¢hyears, employed by us, or an immediate
family member is, or has been within the last threars, one of our executive officers, (2) theciveor a member of the director's immediate
family has received during any twelve-month penathin the last three years more than $120,000riect compensation from us other than
director and committee fees and pension or othferal compensation for prior service, (3) the ctive or an immediate family member is a
current partner of a firm that is our internal steznal auditor, the director is a current emplogésuch a firm, the director has an immediate
family member who is a current employee of sucinma &nd who personally works on our audit, or tirector or an immediate family member
was within the last three years a partner or engdayf such a firm and personally worked on ourtanihin that time, (4) the director or a
member of the director's immediate family is, os baen within the last three years, employed axaautive officer of another company
where one of our executive officers at the same serves or served on the compensation committsechf company, or (5) the director is a
current employee, or an immediate family member ésirrent executive officer, of a company thatinasle payments to, or received payments
from, us for property or services in an amount Whio any of the last three fiscal years, excebdgteater of $1 million, or 2% of such other
company's consolidated gross revenues.

In February 2012, our Board reviewed dhitienships between Watts Water and each emmployee director to determine compliance
the New York Stock Exchange standards describedeasiod to evaluate whether there are any othes &aatircumstances that might impair a
director's independence. Based on its review, tier@determined that Mr. Ayers, Mr. Baert, Mr. BesnMr. Cathcart, Mr. Jackson,
Mr. Kissel, Mr. McGillicuddy and Ms. Raines are @gendent directors.

Corporate Governance Guidelines

Our Board has adopted Corporate Govern@nigelines that govern the structure and functigrihthe Board and set out the Board's
policies on governance issues. The Corporate GanemGuidelines are posted in the "Investor Relatisection of our website at
http: //www.wattswater.com.
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Executive Sessions

In accordance with our Corporate Governdbglelines, our non-management directors meetecgive session at least quarterly. The
Chairman of the Board or, in his absence, a diratiosen by the non-management directors in attergjgresides at such meetings.

Communications with the Board

Our Board welcomes the submission of amgroents or concerns from stockholders and any istedeparties. Communications shoule
in writing and addressed to our corporate Secretbtour principal executive offices and markedh® attention of the Board or any of its
committees, individual directors or non-manageneeribdependent directors as a group. All correspand will be forwarded to the intended
recipient(s).

Annual Meeting Attendance

Directors are encouraged to attend our anmeetings of stockholders. Seven of our direcittended the 2011 Annual Meeting of
Stockholders either in person or by telephone genfee call.

Committees of the Board

Our Board currently has three standing cdiess: the Audit Committee, the Compensation Cottemiand the Nominating and Corpor
Governance Committee. Each committee is compodety s directors determined by the Board to beejpehdent under the applicable New
York Stock Exchange and SEC rules. The Board haptad a written charter for each standing committe® may find copies of the charters
of the Audit Committee, the Compensation Committed the Nominating and Corporate Governance Comitt the "Investor Relations”
section of our website &ttp://www.wattswater.com. The Board also appoints from time to time ad tmmmittees to address specific matters.

Audit Committee.  The Audit Committee currently consists of MrcGillicuddy (Chairman), Mr. Baert, Mr. Burnes andgMRaines. The
Board has made a determination that each of thelrmenof the Audit Committee satisfies the indepasdeequirements of the New York
Stock Exchange as well as Rule 10A-3 under the 8BsuExchange Act of 1934. In addition, the Bohes determined that Mr. McGillicuddy
and Ms. Raines are "audit committee financial etepeas defined by SEC rules. During 2011, the AGdimmittee held eight meetings. Our
Audit Committee assists the Board in its oversigftthe integrity of our financial statements, oompliance with legal and regulatory
requirements, the qualifications, independencepamfbrmance of our independent registered pubkoagting firm, and the performance of
our internal audit function. This includes the sétm and evaluation of our independent regist@ngulic accounting firm, the oversight of our
systems of internal accounting and financial cdsfritne review of management's assessment and er@eag of risk, the review of the annual
independent audit of our financial statementsyréveew of our Code of Business Conduct, the esthbient of "whistle-blowing” procedures,
and the oversight of other compliance matters.

Compensation Committee.  The Compensation Committee currently consistdro Cathcart (Chairman), Mr. Ayers, Mr. Jacksomda
Mr. Kissel. During 2011, the Compensation Commitied six meetings. Our Compensation Committeespansible for shaping the
principles, strategies and compensation philosdpai/guide 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 wighillependent members
our Board of Directors, determine the compensatfoour Chief Executive Officer;
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. review and approve the compensation of our othecative officers;

. approve annual performance bonus targets and alge@nd the annual bonus amounts paid to our éxeaufficers under ou
Executive Incentive Bonus Plan;

. approve all stock awards granted under our 200dkSteentive Plan and the participants in our Mamagnt Stock Purchase
Plan;

. review and submit its recommendations to our Baédidirectors on compensation for non-employee des;

. review and discuss with management the CompensBismussion and Analysis to be included in the grstatement; and

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

The Compensation Committee holds one relyudaheduled meeting each quarter and schedutisaathl meetings as often as necessary
in order to perform its duties and responsibilitiEse Chairman of the Compensation Committee waiiks our Chief Executive Officer to
establish the agenda for each meeting. Compendatomittee members receive and review materiadslirance of each meeting. These
materials include information that management bekewill be helpful to the Compensation Committeevall as materials that members of
Compensation Committee request. The Compensatiom@tee may establish and delegate authority toasmeore subcommittees consisting
of one or more of its members when the Compens&@@mnmittee deems it appropriate to do so in ordeatry out its responsibilities.

The Compensation Committee is authorizetkuits charter to retain consultants to assisttite evaluation of executive compensation
and to approve the fees and other retention teomissfconsultants. The Compensation Committeerétasned Pearl Meyer & Partners as a
compensation consultant to review our compensatiograms and provide advice to the Compensationriitiee with respect to executive
compensation. Pearl Meyer does not provide any atfiwvices to Watts Water. As appropriate, the Gamsption Committee also looks to our
human resources department to support the Compem€aammittee in its work and to provide necessafgrmation.

The Compensation Committee has conductediaw and assessment of risk as it relates t@oopensation policies and practices and
determined that our compensation policies and jmesto not encourage excessive or inapproprigkeiaking and are not reasonably likely to
cause a material adverse effect on Watts Water.

Nominating and Corporate Governance Committee.  Our Nominating and Corporate Governance Coremiturrently consists of
Mr. Burnes (Chairman), Mr. Ayers, Mr. Baert, Mr.t8eart, Mr. Jackson, Mr. Kissel, Mr. McGillicuddyé Ms. Raines. During 2011, the
Nominating and Corporate Governance Committee feeldmeetings. The Nominating and Corporate GovacadCommittee is responsible
identifying individuals qualified to become Boaré&mbers, consistent with criteria approved by tharBpand recommending that the Board
select the director nominees for election at eawtual meeting of stockholders. The Nominating andpGrate Governance Committee is also
responsible for periodically reviewing our Corper&overnance Guidelines and recommending any ckahgeeto, overseeing the evaluation
of the Board and management, and approving refaesbn transactions.

Director Candidates

The Nominating and Corporate Governance i@ittee will consider for nomination to the Boarchdadates recommended by
stockholders. Recommendations should be sent toayporate Secretary, Kenneth Lepage, at our préthexecutive offices and marked to the
attention of the Nominating and Corporate Govereabommittee. In order to be considered for inclasie a nominee for director in
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our proxy statement for our 2013 Annual Meetingtdckholders, a recommendation must be receivddtenthan November 30, 2012.
Recommendations must be in writing and must cortarinformation set forth in Section 1V.C of theMinating and Corporate Governance
Committee charter, which is available in the "IneefRelations” section of our websiteldtp: //mww.wattswater.com, or on written request to
our corporate Secretary at our principal executifiees.

In addition to considering candidates satgrk by stockholders, the Nominating and Corpdiateernance Committee may consider
potential candidates suggested by current dirgotorapany officers, employees, third-party seaichd and others. The Nominating and
Corporate Governance Committee screens all poteatimidates in the same manner regardless obtirees of the recommendation. The
Nominating and Corporate Governance Committeeigweis typically based on any written materialsyided with respect to the potent
candidate. The Nominating and Corporate Govern@uremittee determines whether the candidate meetsimimum qualifications and
possesses specific qualities and skills for dimscémd whether requesting additional informatioaminitial screening interview is appropriate.

Stockholders also have the right underoylews to directly nominate director candidateghaiit any action or recommendation on the
part of the Nominating and Corporate Governance 1@ittee or the Board, by following the proceduresatibed later in this proxy statement
under "Stockholder Proposals".

Mr. Baert and Mr. Kissel, who are standiogelection as members of our Board of Directansthe first time at the 2012 Annual Meeti
were recommended to the Nominating and CorporateefBance Committee by a third-party search firm.

Criteria and Diversity.  In considering whether to recommend any canditta nomination to the Board, including candidate
recommended by stockholders, the Nominating angg@ate Governance Committee will apply the critegaforth in Exhibit A to the
Nominating and Corporate Governance Committee ehakt a minimum, the Nominating and Corporate Goaace Committee must |
satisfied that the recommended nominee has thesiiglersonal and professional integrity, soundn@ssi and strategic judgment, the ability to
devote sufficient time and energy to the Board, vedability and will to challenge management wind&aining from assuming management's
role, and the nominee must not serve on more tharptiblic company boards in addition to our Bodide Nominating and Corporate
Governance Committee also considers experiencerimdustry or markets, international business @rpee, experience serving on the boi
of public companies, experience acquiring compaaiesdiversity of background and experience toalverfable characteristics in evaluating
recommended nominees. Our Corporate Governancesldigd and our Nominating and Corporate Govern&uwwamittee charter specify that
the Nominating and Corporate Governance Committeletlae Board understand the importance of diveesitpng members of the Board to
our long-term success. Diversity encompasses a raitige of individual characteristics and experisnagluding such things as gender, age,
race, sexual orientation, national origin, religipolitical affiliation, marital status, disabilitand geographic background. The Nominating and
Corporate Governance Committee does not assigtifispeeights to particular criteria, and no parfeaucriterion is necessarily applicable to
all prospective nominees. The Nominating and Cafo6Governance Committee believes that the backgsoand qualifications of the
members of the Board, considered as a group, shwaldde an appropriate mix of experience, knowkedgd abilities that will allow the
Board to fulfill its responsibilities.

Compensation Committee Interlocks and Insider Partipation

During 2011, Mr. Ayers, Mr. Cathcart, Mackson, Mr. Kissel and Mr. Moran served as membgtise Compensation Committee of our
Board of Directors. None of the directors who sdras
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members of the Compensation Committee during 20t has been an executive officer or employee afts\WVater.

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

Certain Relationships and Related Transactions
Transactions with Related Persons

As more fully described in the "Principab&kholders” section of this proxy statement, TihyoP. Horne controls approximately 69.8%
the voting power of our stock. Mr. Horne has serasa director emeritus of the Company since hieraent from our Board of Directors in
May 2010. Pursuant to the Company'sléys, Mr. Horne was last appointed as a directogréns by our Board of Directors on May 3, 201
serve a one-year term beginning on the date o0l Annual Meeting and ending on the date of @122Annual Meeting. As a director
emeritus, Mr. Horne may be invited by our Boaratiend meetings of the Board of Directors or anyittee of the Board of Directors but
does not have the right to vote and he is excldaed the number of directors for quorum and othanppses.

In September 1996, we entered into a Sapgheal Compensation Agreement with Mr. Horne, wlas at that time our Chief Executive
Officer and President, which provided that Mr. Homould provide consulting services to us and keceertain compensation following his
retirement as an employee of the Company. Mr. Hoetieed as an employee on December 31, 2002. Uhdeagreement, as amended,

Mr. Horne has agreed to provide consulting servioass for 300 to 500 hours per year so long as paysically able. We agreed to pay

Mr. Horne the greater of (i) one-half of the averad Mr. Horne's annual base salary as an emplof/@éatts Water during the three years
immediately prior to his retirement or (ii) $400®fdr each calendar year following Mr. Horne'sregtient until the date of his death, subject to
certain cost-ofiving increases each year. We paid Mr. Horne $324 for his consulting services in 2011. In thergva a change of control
the Company, Mr. Horne has the right to elect teiee a lump-sum payment instead of continuingeteive annual consulting fee payments.
If Mr. Horne elects to receive the lump-sum payméist obligation to provide consulting servicesitoterminates. The lump-sum payment
would equal the present value of $23,650 monthiyife and would be determined with reference tcdunt rates and mortality tables
applicable under our pension plan and an adjustfoeiflation. If Mr. Horne elects to receive atp-sum payment following a change of
control of the Company, we also agreed to make grass-up payment to him to cover all federatiestand local taxes payable by him with
respect to the lumpum payment. We also agreed to provide lifetimesfiento Mr. Horne, including use of secretariaivéges, use of an offic
at our corporate headquarters, retiree health amear, reimbursement of tax and financial plannixgeases, automobile maintenance expel
one club membership, an indemnification agreemedtpayment of travel expenses when visiting ouitifes in the course of providing
consulting services to us. Our obligations to midleeabove-described payments to Mr. Horne anddwige the above-described benefits will
not be affected or limited by Mr. Horne's physitelbility to provide consulting services to ustiich disability should occur.

Policies and Procedures for Related Person Transactions

Our Board has adopted written policies pratedures for the review of any transaction, ayeament or relationship in which Watts Water
is a participant, the amount involved exceeds $I0),and one of our executive officers, directdisector nominees or 5% stockholders (or
their immediate family members), each of whom wernto as a "related person,” has a direct or @dimaterial interest.
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If a related person proposes to entersntth a transaction, arrangement or relationshifchwive refer to as a "related person transact
the related person must report the proposed refsesbn transaction to our General Counsel. Thieypoalls for the proposed related person
transaction to be reviewed and, if deemed apprgrégpproved by the Board's Nominating and Corpo@vernance Committee. Whenever
practicable, the reporting, review and approval @ackur prior to entry into the transaction. If athce review and approval is not practicable,
the committee will review, and, in its discretionay ratify the related person transaction. Thecgadiso permits the chairman of the commi
to review and, if deemed appropriate, approve psedaelated person transactions that arise bete@amittee meetings, subject to ratificat
by the committee at its next meeting. Any relatetspn transactions that are ongoing in naturebgilteviewed annually.

A related person transaction reviewed utigeipolicy will be considered approved or ratified is authorized by the Nominating and
Corporate Governance Committee after full disclesafrthe related person's interest in the transacfs appropriate for the circumstances,
committee will review and consider:

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

profit or loss;

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

. whether the terms of the transaction are no lesg&le to us than terms that could have been eghafith an unrelated thi
party;

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

. any other information regarding the related pettsansaction or the related person in the contett®fproposed transaction tl

would be material to investors in light of the cinestances of the particular transaction.

The Nominating and Corporate Governance 1@ittee may approve or ratify the transaction ohiy determines that, under all of the
circumstances, the transaction is in, or is navrsistent with, the best interests of Watts Wéathe Nominating and Corporate Governance
Committee may impose any conditions on the relptgdon transaction that it deems appropriate.

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

. interests arising solely from the related perspotion as an executive officer of another erithether or not the person
also a director of such entity), that is a participin the transaction, where (a) the related peasal all other related persons ¢
in the aggregate less than a 10% equity interestigh entity, (b) the related person and his oiirherediate family members are
not involved in the negotiation of the terms of ttensaction and do not receive any special benadita result of the transaction,
(c) the amount involved in the transaction equeds than the greater of $1 million dollars or 2%hefannual consolidated grc
revenues of the other entity that is a party totthesaction, and (d) the amount involved in tl@s$action equals less than 2% of
the annual consolidated gross revenues of Wattenatd

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

The policy provides that transactions imiregj compensation of executive officers shall béewed and approved by the Compensation
Committee in the manner specified in its charter.
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PRINCIPAL STOCKHOLDERS

The following table sets forth informaticegarding the beneficial ownership of our classd elass B common stock as of January 31,
2012, by:

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

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

. all of our current directors and executive officassa groug

In accordance with SEC rules, we have ohetlin the number of shares beneficially owneddnhestockholder all shares over which s
stockholder has sole or shared voting or investrpenter, and we have included all shares that thekbblder has the right to acquire within
60 days after January 31, 2012 through the exeofistock options, the settlement of restrictedlstanits or any other right. Unless otherwise
indicated, each stockholder has sole voting andstment power with respect to shares beneficiallyeal by that stockholder. For purposes of
determining the equity and voting percentages &@hestockholder, any shares that such stockholtethe right to acquire within 60 days a
January 31, 2012 are deemed to be outstandingyéutot deemed to be outstanding for the purpodetefmining 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
5% Stockholders
3

Timothy P. Horne 6,953,06.(4) 19.1 99.2 69.8
Walter J. Flower: 1,923,42(5) 6.1 27.1 19.1
Daniel W. Horne 1,666,97/(6) 5.3 24.C 16.8
Deborah Hornt 1,666,97((6) 5.3 24.(C 16.8
Peter W. Hornt 1,580,77/(7) 5.1 22.2 15.6
Gabelli Funds, LLC, et al 2,937,79(8) 10.C 0 3.0
BlackRock, Inc. 2,285,89(9) 7.7 0 2.3
Dimensional Fund Advisors L 2,067,08(10) 7.C 0 2.1
Norges Bank (The Central Bank

Norway) 1,564,19/(11) 5.3 0 1.6
Directors and Executive Officers
Robert L. Ayers 14,16¢(12) * 0 *
Bernard Baer 2,06t * 0 *
Srinivas K. Bagepall 5,00((13) * 0 *
Kennett F. Burne 10,314(14) * 0 *
Richard J. Cathca 8,76¢(15) * 0 *
J. Dennis Cawt 80,19¢(16) * 0 *
David J. Coghlai 62,54(17) * 0 *
Ralph E. Jackson, J 22,95¢ * 0 *
W. Craig Kisse 1,26( * 0 *
Kenneth R. Lepag 45,874(18) * 0 *
William C. McCartney 163,39((19) * 0 *
John K. McGillicuddy 14,11420) * 0 *
Patrick S. O'Keef: 453,88((21) 15 0 *
Merilee Raine: 2,465 * 0 *
All executive officers and directors (1«

persons 435,62:(22) 15 0 *
* Represents less than 1
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1)

(2)

®)

(4)

The address of each stockholder in the table i$\dtis Water Technologies, Inc., 815 Chestnut §tiarth Andover,
Massachusetts 01845, except that (1) the addreSalwélli Funds, LLC et al. is One Corporate CeriRge, New York
10580, (2) the address of BlackRock, Inc. is 40t Bagd Street, New York, New York 10022, (3) the addrefss
Dimensional Fund Advisors LP is Palisades Westld&ug One, 6300 Bee Cave Road, Austin, Texas 783d6,(4) the
address of Norges Bank (The Central Bank of Nonigfankplassen 2, PO Box 1179, Sentrum, NO 0181,0
Norway.

The number of shares and percentages were detetiasnef January 31, 2012 in accordance with Rutk3L8f the
Securities Exchange Act of 1934. At that date tal tof 36,460,494 shares were outstanding, of wB506,814 were
shares of class A common stock and 6,953,680 wenes of class B common stock. Each share of Alassnmon stoc
is entitled to one vote and each share of classmBhmon stock is entitled to ten votes. Each shamast B common stor
is convertible into one share of class A commouwlsté holder of shares of class B common stoclkesnded to
beneficially own the shares of class A common stoti&which the class B shares are convertibleré&haf class A
common stock are not convertible. The table's gpofiercentage reflects the applicable beneficialengrone vote per
share of class A common stock plus ten votes paestf class B common stock, if any, divided bytttal number of
possible votes.

Consists of (i) 1,834,390 shares of class B comstock and 10,671 shares of class A common stocktheTimothy P.
Horne (for purposes of this footnote 3, "Mr. Horh€fi) 1,666,970 shares of class B common stod# bg a revocable
trust for the benefit of Daniel W. Horne, Mr. Holsmiérother, for which Walter J. Flowers servesais sustee,

(i) 1,666,970 shares of class B common stock hglé revocable trust for the benefit of Deborahirido Mr. Horne's
sister, for which Mr. Horne serves as sole trustdgch trust is revocable with the consent of thistee, (iv) 1,495,010
shares of class B common stock held by a revocdaldefor the benefit of Peter W. Horne, Mr. Homlefother, for whicl
Peter W. Horne serves as sole trustee, (v) 22 6@@s of class B common stock held for the bepéfliffany R. Horne,
Mr. Horne's daughter, under an irrevocable trustvioich Mr. Horne serves as trustee, (vi) 147,74&rss of class B
common stock held by a revocable trust for the fieokTiffany R. Horne, for which Walter J. Floweserves as sole
trustee, (vii) 50,000 shares of class B commonkstoa 10,200 shares of class A common stock helthéobenefit of
Tara V. Horne, Mr. Horne's daughter, under an ooable trust for which Walter J. Flowers and Mrrifoserve as co-
trustees, and (viii) 20,000 shares of class B comstock and 28,510 shares of class A common stelckldy a trust for
the benefit of Tiffany R. Horne, for which WalterRlowers and Mr. Horne serve as co-trustees. fAthe shares of
class B common stock noted in clauses (i) throwgh (6,903,680 shares of class B common stocthnaggregate) are
subject to The Amended and Restated George B. Héotieg Trust Agreement—1997 ("1997 Voting Trudy which
Mr. Horne serves as trustee (see footnote 4 fasaription of the 1997 Voting Trust). Mr. Horne Isa¢e power to vote
or direct the vote of all of the shares, sole powweatispose or to direct the disposition of 1,881,8f the shares, and
shared power to dispose or to direct the dispositfds,075,200 of the shares.

6,903,680 shares of class B common stock in theeggte (see footnote 3) are subject to the ternizseof 997 Voting
Trust. Under the terms of the 1997 Voting Trusg, titustee (currently Timothy P. Horne) has sole grow vote all shares
subject to the 1997 Voting Trust. Timothy P. Horfog,so long as he is serving as trustee of th& M&ing Trust, has
the power to determine in his sole discretion weetr not proposed actions to be taken by thegeust the 1997 Voting
Trust shall be taken, including the trustee's righduthorize the withdrawal of shares from the7198ting Trust (for
purposes of this footnote, the "Determination Pdjvén the event that Timothy P. Horne ceases tuoesas trustee of the
1997 Voting Trust, no trustee thereunder shall hHeeDetermination Power except in accordance avitluly adopted
amendment to the 1997 Voting Trust. Under the tesfrihe 1997 Voting Trust, in the event that Timof Horne
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(5)

(6)

ceases to serve as trustee of the 1997 Voting,Tthest Daniel J. Murphy Il and Walter J. Floweesi¢h, a "Success
Trustee" and collectively, the "Successor Trusfeeatiall thereupon become co-trustees of the 198y Trust. If a
Successor Trustee shall cease to serve as suaghyfeeason, then a third person shall become eustet with the
remaining two Successor Trustees, in accordandetiat following line of succession: first, any imdiual designated as
the Primary Designee, next, any individual desigdats the Secondary Designee, and then, an indivagypointed by th
holders of a majority in interest of the votingdreertificates then outstanding. In the event thatSuccessor Trustees do
not unanimously concur on any matter not specificantemplated by the terms of the 1997 Votingstrthe vote of a
majority of the Successor Trustees shall be detextivie. The 1997 Voting Trust expires on AugustZ& 1, subject to
extension on or after August 26, 2019 by stockhsldieicluding the trustee of any trust stockholdérether or not such
trust is then in existence) who deposited sharetagst B common stock in the 1997 Voting Trust aredthen living or, i
the case of shares in the 1997 Voting Trust thgirtal depositor of which (or the trustee of thegoral depositor of
which) is not then living, the holders of votingst certificates representing such shares. The Y88rg Trust may be
amended by vote of the holders of a majority ofwbng trust certificates then outstanding andti®/number of trustees
authorized to take action at the relevant timéfdhe trustees (if more than one) do not concuhwéspect to any
proposed amendment at any time when any trusteks fod Determination Power, then by the trusteénlgathe
Determination Power. Amendments to the extensermination and amendment provisions of the 1997ngotrust
require the approval of each individual deposiBirares may not be removed from the 1997 VotingtTtusng its term
without the consent of the requisite number oftees required to take action under the 1997 Volingt. Voting trust
certificates are subject to restrictions on tranafgplicable to the stock that they represent. Tiwp®. Horne holds 26.6%
of the total beneficial interest in the 1997 Votifigist (the "Beneficial Interest") individually, 246 of the Beneficial
Interest as trustee of the 1997 Voting Trust tooktshares held in a revocable trust for the bepéfitaniel W. Horne are
subject, 24.1% of the Beneficial Interest as treistea revocable trust for the benefit of Deborairié, 21.7% of the
Beneficial Interest as trustee of the 1997 VotimgsT to which shares held in a revocable trustterbenefit of Peter W.
Horne are subject, 0.3% of the Beneficial Inteesstrustee of an irrevocable trust for the bermdfitiffany R. Horne,
0.7% of the Beneficial Interest as co-trustee whiat for the benefit of Tara V. Horne, and 0.3%& Beneficial Interest
as co-trustee of a trust for the benefit of TiffdyHorne (representing an aggregate of 100% oB#reeficial Interest).
Tiffany R. Horne as beneficiary of an irrevocalblest holds 0.3% of the Beneficial Interest.

Consists of (i) 1,666,970 shares of Class B ComBtock held in a revocable trust for the benefibahiel W. Horne for
which Mr. Flowers serves as the sole trusteel4ij, 740 shares of Class B Common Stock held in@ceble trust for tr
benefit of Tiffany R. Horne for which Mr. Flowersrses as the sole trustee, (iii) 50,000 sharetasE® common stock
and 10,200 shares of class A common stock heldrnsafor the benefit of Tara V. Horne for whictr NFlowers and
Timothy P. Horne serve as co-trustees, and (iW)@Dshares of class B common stock and 28,510sbémass A
common stock held in a trust for the benefit ofarfy R. Horne for which Mr. Flowers and TimothyHRorne serve as co-
trustees. All of the shares of class B common statkd in clauses (i) through (iv) (1,884,710 ia #ggregate) are
subject to the 1997 Voting Trust for which TimotRyHorne serves as sole trustee (see footnoteatdescription of the
1997 Voting Trust). Mr. Flowers has no power toevot direct the vote of the shares and shared ptmdispose or to
direct the disposition of all of the shares. Mowérs disclaims beneficial ownership of all suchrsk.

All of the shares are class B common stock andheletin revocable trusts. All of the shares argexttio the 1997
Voting Trust (see footnote 4 for a descriptionted 1997 Voting Trust). Th
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(7)

(8)

©)

(10)

(11)

(12)

(13)

holders have no power to vote or direct the votthefshares and have shared power to disposesat thie disposition ¢
the shares.

Consists of 35,760 shares of class A common stodKleb45,010 shares of class B common stock, wdrietheld in a
revocable trust. 1,495,010 of the shares of classrBmon stock are subject to the 1997 Voting T¢sese footnote 4 for a
description of the 1997 Voting Trust). Peter W. fwhas sole power to vote or direct the vote ofsuoie power to
dispose or direct the disposition of the 85,760 ahthat are not subject to the 1997 Voting Trustshared power to
dispose or direct the disposition of the 1,495,6iéires that are subject to the 1997 Voting Trust.

The amount shown and the following information lased solely on a Schedule 13D/A filed with the SIBC
September 23, 2011 by Gabelli Funds, LLC, GAMCOe&dd8anagement Inc. and Teton Advisors, Inc. (ctilety, the
"Funds") reporting their aggregate holdings of skasf class A common stock. Mario J. Gabelli diseahd indirectly
controls the entities filing the Schedule 13D/A igrhentities are primarily investment advisors &vigus institutional ar
individual clients, including registered investmentnpanies and pension plans, and as general paftwarious private
investment partnerships. Certain of these entitiag also make investments for their own accounghe®i Funds, LLC
has sole power to vote or direct the vote and goleer to dispose or to direct the disposition a,500 of the shares.
GAMCO Asset Management Inc. has sole power to gotdirect the vote of 2,099,293 of the shares atel gower to
dispose or to direct the disposition of 2,194,78the shares. Teton Advisors, Inc. has sole powepte or direct the vo
and sole power to dispose or to direct the disfposdf 500 of the shares. Mario Gabelli is deermeedave beneficial
ownership of the shares owned beneficially by eddhe entities filing the Schedule 13D/A.

The amount shown and the following information based solely on a Schedule 13G/A filed with the SIBC
February 10, 2012. BlackRock, Inc. has sole voéind investment power with respect to all of thersba

The amount shown and the following information based solely on a Schedule 13G/A filed with the SIBC

February 14, 2012. The Schedule 13G/A states tmebsional Fund Advisors LP furnishes investmeniaato four
investment companies registered under the Invest@®@mpany Act of 1940, and serves as investmentagento certain
other commingled group trusts and separate accgemitectively, the "Funds"). In its role as invesnt advisor or
manager, neither Dimensional Fund Advisors LP tesubsidiaries possess voting and/or investmemepover the
reported shares that are owned by the Funds, apdendeemed to be the beneficial owner of the tedashares held by
the Funds. However, all of the reported share®areed by the Funds. Dimensional Fund Advisors L9ldims
beneficial ownership of such shares. Dimensionald=dvisors LP has sole power to vote or directbie of 2,016,422
of the shares and sole power to dispose or dineatlisposition of 2,067,088 of the shares.

The amount shown and the following information lbased solely on a Schedule 13G/A filed with the SIBC
February 15, 2012. Norges Bank (The Central Barikarfvay) has sole voting power with respect tooéthe shares,
sole dispositive power with respect to 1,345,55thefshares and shared dispositive power with od4pe18,645 of the
shares.

Consists of 12,101 shares of class A common steltklty Mr. Ayers and 2,065 shares of class A comstook the
receipt of which Mr. Ayers has deferred under cam+employee director stock deferral program.

Consists of shares of class A common stock issuddrt Bagepalli as restricted stock awards underGbmpany's 2004
Stock Incentive Plan, which are subject to centastrictions with respect to the transfer and disfmm of such share
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(14)

(15)

(16)

7

(18)

(19)

(20)

(21)

(22)

Consists of 8,247 shares of class A common stolckbheMr. Burnes and 2,065 shares of class A comsiook the
receipt of which Mr. Burnes has deferred underrmm-employee director stock deferral program.

Consists of 6,703 shares of class A common stolektheMr. Cathcart and 2,065 shares of class A comsiock the
receipt of which Mr. Cathcart has deferred underrmn-employee director stock deferral program.

Consists of 12,499 shares of class A common steltklhy Mr. Cawte, 47,500 shares of class A comntocksissuable
upon the exercise of stock options within 60 ddter@anuary 31, 2012, 13,533 shares of class Anoomstock issuable
upon settlement of restricted stock units withindé@s after January 31, 2012, and 6,666 shardasg & common stock
issued as restricted stock awards under the Conga0@4 Stock Incentive Plan, which are subjecettain restrictions
with respect to the transfer and disposition othssitares.

Consists of 7,959 shares of class A common stolkbheMr. Coghlan, 26,250 shares of class A comstogk issuable
upon the exercise of stock options within 60 ddteraanuary 31, 2012, and 28,334 shares of clags#mon stock
issued as restricted stock awards under the Congaf@4 Stock Incentive Plan, which are subjecettain restrictions
with respect to the transfer and disposition ohssttares.

Consists of 5,710 shares of class A common stolektheMr. Lepage, 25,250 shares of class A comntocksissuable
upon the exercise of stock options within 60 ddter@anuary 31, 2012, 4,467 shares of class A comstock issuable
upon settlement of restricted stock units withindé@s after January 31, 2012,and 10,445 shardass A common stock
issued as restricted stock awards under the Congaf@4 Stock Incentive Plan, which are subjecettain restrictions
with respect to the transfer and disposition othssitares.

Consists of 38,328 shares of class A common steltklby Mr. McCartney, 102,500 shares of class A mam stock
issuable upon the exercise of stock options wiBifirdays after January 31, 2012, 7,012 shares s élaommon stock
issuable upon settlement of restricted stock wmitisin 60 days after January 31, 2012, and 15,%%8es of class A
common stock issued as restricted stock awardsrahde€Company's 2004 Stock Incentive Plan, whiehsaibject to
certain restrictions with respect to the transfet disposition of such shares.

Consists of 8,960 shares of class A common stoltktheMr. McGillicuddy, 3,094 shares of class A aoiwon stock
issuable upon the exercise of stock options wiiidays after January 31, 2012 and 2,065 shardass A common
stock the receipt of which Mr. McGillicuddy has dafd under our non-employee director stock ddferagram.

Consists of 8,832 shares of class A common stoltkthea trust for the benefit of Mr. O'Keefe, 793%hares of class A
common stock held by a trust for the benefit of MiKeefe's wife, 254,423 shares of class A comntocksssuable upc
the exercise of stock options within 60 days afsruary 31, 2012, and 110,632 shares of class Aoonstock issuable
upon settlement of restricted stock units withindé@s after January 31, 2012.

Consists of 129,255 shares of class A common stettkby our current executive officers and direst@04,594 shares
of class A common stock issuable upon the exerfistock options within 60 days after January 31,2 25,012 shares
of class A common stock issuable upon settlemergsificted stock units within 60 days after Japgdr, 2012, 8,260
shares of class A common stock the receipt of whate been deferred under our non-employee dirsthok deferral
program, and 68,501 shares of class A common s$tadled as restricted stock awards under the Congpaf@4 Stock
Incentive Plan, which are subject to certain restms with respect to the transfer and dispositibsuch share:
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COMPENSATION DISCUSSION AND ANALYSIS
Compensation Philosophy and Objectives

Our compensation philosophy is to align pemsation levels closely with the creation of shalger value. Our executive compensation
program is designed to accomplish this by:

. Rewarding achievement of specific annual, long-tand strategic business goals;

. Attracting and retaining high caliber talent byesfhg total compensation and benefits that are &titiye in our industry and
reflect job complexity and the strategic valueh# individual's position;

. Setting performance goals that do not promote eskeesisk while supporting our lo-term financial goals
. Providing long-term retention and motivation thrbwgguity awards and stock purchase programs; and
. Aligning the interests of our executives and oockholders by promoting stock ownership.

Say on Pay

We submitted our executive compensatiog@m to an advisory vote of our stockholders at2lirl Annual Meeting of Stockholders
and it received the support of 96% of the totakgatast on the proposal. In addition, at our 20ddu&l Meeting we held an advisory vote on
how often we should submit our executive compeasgtrogram to an advisory vote of our stockholdansl 81% of the total votes cast on
proposal were cast in favor of holding the advisaste on our executive compensation program evegetyears. In accordance with the
stockholder voting results, our Board of Directbas determined that future stockholder advisorgsvoih executive compensation will occur
every three years. Accordingly, the next stockholtivisory vote on our executive compensation @nogwill be held at our 2014 Annual
Meeting of Stockholders. The next required stoctBoldvisory vote on the frequency of the advisatg on executive compensation will be
held in six years at our 2017 Annual Meeting ofcBtmlders.

Our Board of Directors reviewed the finater results of the 2011 advisory vote on our exeewtompensation program and determined
that, given the significant level of support, n@obes in our executive compensation policies actid®s are necessary at this time.

Compensation Mix
Our executive compensation program usefolffmving elements:

. Base salary, to provide fixed compensation thabrapetitive in the marketplac

. Annual incentive bonus compensation, to rewardt-term performance against specific comg-wide or business segme
financial and business goals;

. Long-term equity incentive compensation, to linkmragement incentives to long-term value creationshraeholder return; and

. Retirement, perquisites and other benefits, taettimnd retain superior management employees bgdong term

We believe that a significant portion oEeuntive compensation should be variable, performdased compensation as opposed to fixed
compensation. Variable compensation includes cashdes under our Executive Incentive Bonus Plaadbievement of specified company-
wide or business segment financial or businessctitgs and stock-based compensation whose vallepisndent upon
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long-term appreciation in stock price. Fixed comgagion consists primarily of an executive officérése salary, perquisites and benefits.

The value of our variable, performance-dasempensation is split between short-term compemsan the form of a cash performance
bonus and longerm compensation in the form of stock awards tleat over time. The annual cash performance banigended to provide ¢
incentive to our executives to achieve near-tererafonal objectives. The stock awards providenaeritive for our executives to achieve
longer-term strategic business goals, which shimad to higher stock prices and increased stockhaldiue. We encourage our executives to
shift all or a portion of their short-term varialdempensation into the form of long-term compeisegih order to more closely align their
behavior with long-term value creation. We do thysgiving our executives the option to invest albgportion of their cash performance bonus
in our stock through the purchase of discountettioésd stock units under our Management Stock fRage Plan. Stock purchased under the
Management Stock Purchase Plan vests over threg, yerl receipt of the stock can be deferred bgxieeutive for an additional number of
years beyond the thr-year vesting period. The Management Stock PurcRiseis discussed in greater detail below undirtignts of
Compensation—Stock Plans—Management Stock Puré¢tagé'

Benchmarking

Benchmarking is only one factor, among mahgt we rely on in establishing our compensaléwmels and program design. We use
information regarding pay practices at other corapke companies in two respects. First, we use meadting information to evaluate whether
our compensation practices are competitive in taeketplace in which we compete for executive tal8etond, this marketplace informatio
one of the many factors that we consider in assgdbe reasonableness of our executive compensation

In 2011, the Compensation Committee revieseecutive compensation using compensation infoomérom a peer group of companies
for benchmarking purposes. The peer group includedpanies proposed by senior management and apbbgwthe Compensation Commit
in 2009 after receiving advice and input from Pd&aelyer. The peer group companies were chosen asinfps-based process to identify and
select firms based on the similarity of the amafrtheir annual revenues to Watts Water as wethasimilarity of their business models,
scope of their international operations, primagnsdiard industrial classification codes, index mensiies and analyst coverage. The peer g
had average annual revenue of approximately $1li6rbfor fiscal 2010, as compared to our annuakraie for fiscal 2010 of approximately
$1.3 billion. The peer group comprises the follogygompanies:

Actuant Corporation
Acuity Brands, Inc.

A.O. Smith Corporation
CIRCOR International, Inc.
CLARCOR Inc.

Franklin Electric Co., Inc.
Gardner Denver, Inc.
Graco Inc.

IDEX Corporation

Itron, Inc.

Mueller Industries, Inc.
Mueller Water Products, Inc.
Regal Beloit Corporation
Robbins & Myers, Inc.
Roper Industries, Inc.
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The Compensation Committee and managent@mtansider compensation survey data. The suratyate based on information repo
in various Towers Watson and Kenexa surveys. Fsitipas where data from multiple surveys are alddlathe data are averaged and, if
appropriate, weighted to provide a market compgsatspective.

Elements of Compensation

Our executive compensation program consistisree primary components, each of which isridesl to serve the overall compensation
philosophy: base salary, an annual performancedy@nd long-term incentive awards, including puselseof restricted stock units and grants
of stock options and restricted stock. In additiee,provide our executive officers with retireméenefits and limited perquisites, which are
primarily intended to maintain our competitive pgmsi for attracting and retaining executive taldfach of these programs is discussed in
greater detail below.

Base Salary

We provide each of our executive officeithva fixed salary that provides a secure baseofpensation in an amount that recognizes
officer's role and responsibilities as well as eigee, performance and contributions. The Comp@ars&ommittee considers base salary
increases for our executive officers annually. @hwunt of any increase is based primarily on trexetive officer's performance, level of
responsibilities, leadership, experience, emplogéention and internal pay equity consideratiorts thie external competitiveness of the
officer's base salary and overall total compengafithe Compensation Committee meets with the Gwefcutive Officer annually to review
proposed adjustments in the base salary amountaifa@xecutive officers other than our Chief ExeauOfficer. As part of its review, the
Compensation Committee receives and discusseghetBhief Executive Officer the individual perfornta evaluations of our executive
officers, tally sheets setting forth the total cangation of our executive officers, including bagkary, bonus potential, equity awards, pension
values, perquisites and other compensation, andnration regarding the competitiveness of our camspton programs relative to companies
in our benchmarking peer group and other industryey data. In recognition of the challenging eaaimconditions that existed throughout
2011, none of our executive officers received angase in base salary during 2011 except for Mgham and Mr. Cawte. Mr. Coghlan's base
salary was increased from $430,000 to $600,000mection with his promotion in January 2011 frofief Operating Officer to Chief
Executive Officer. In determining the amount of Mioghlan's base salary, the Compensation Commétigel primarily on analysis and adv
provided by Pearl Meyer and peer group benchmaikifigmation provided by Pearl Meyer. Mr. Cawte&sé salary was increased from
£180,000 to £200,000 in August 2011 to addressearosovith respect to external competitiveness atetnal pay equity.

The Compensation Committee and the Nomigaaind Corporate Governance Committee typicallydaoha joint review of the
performance of our Chief Executive Officer eachry@@or to making any adjustments to his compensaflhis evaluation includes a review
the same information provided to the Compensatiom@ittee in connection with its review and evaloatof the compensation of our
executive officers and a separate discussion wittGhief Executive Officer regarding his performanklowever, in 2011 the Compensation
Committee and the Nominating and Corporate Govem&ommittee did not conduct a formal review of pleeformance of Mr. Coghlan sin
he was only promoted to the position of Chief ExeeuOfficer during the year.

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 owcatives on execution against specific annualggaatl reward performance based on
achievement relative to such goals. For each okgeacutive officers, the Compensation Committes agarget bonus amount
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expressed as a percentage of base salary. The @Gsatipd Committee determines the target bonus anfousach executive officer based on
a variety of factors, including competitive condits for the executive officer's position within quger group and in the broader employment
market, length of employment, level of respondipitind experience, input from Pearl Meyer, andhécase of executive officers other than
the Chief Executive Officer, the recommendationthef Chief Executive Officer. The Compensation Cattea determined the 2011 target
bonus amounts for all named executive officersrdpthe first quarter of 2011, except for Mr. Bagépegho commenced employment with us
in October 2011. The 2011 target bonus amountsdonamed executive officers were as follows:

Target as a Percent of Salary Target in Dollars

David J. Coghlal 10(%$ 600,00(
William C. McCartney 65%$ 217,19¢
Srinivas K. Bagepall 55%$% 37,771(1)
J. Dennis Cawt 50%$% 157,46((2)
Kenneth R. Lepag 55%$ 140,25(

Patrick S. O'Keefe(< — —

@ Mr. Bagepalli commenced employment with us on Oetdly, 2011 and the target bonus amount set fortthei
table represents a prorated bonus target amou@0fat. If Mr. Bagepalli had been employed with aisdll of
2011, his target bonus amount would have been $%64,

(2)  The bonus target amount shown for Mr. Cawte has beaverted from British pounds into U.S. dollaeséd on
the conversion rate of 1.5746 U.S. dollars for Briish pound as of February 23, 2012.

3) Mr. O'Keefe resigned as our Chief Executive OfficarJanuary 26, 2011 and did not participate inBkecutive
Incentive Bonus Plan in 201

Corporate performance objectives undertogcutive Incentive Bonus Plan are establishedbyehd of the first quarter of each fiscal
year by our Compensation Committee after consahatiith our Chief Executive Officer. For 2011, peigiants in the Executive Incenti
Bonus Plan were assigned three objectives: a sh|estive, a net income or operating earnings diviecand a free cash flow objective. Our
2011 net income objective consisted of net incorutueling the effect of unbudgeted restructuringjuasitions, discontinued operations,
impairments, costs associated with the departucaioformer Chief Executive Officer and gains asast@ad with the sale of a manufacturing
facility in China. The free cash flow objective rsaees the amount of free cash generated durinfistted year. Free cash represents the an
of cash generated by operations during the yeamescapitalized expenditures. These objectivedndended to align the interests of our
management team with the interests of our stocldnisldVe believe that the capital markets evaluatepanies in our industry based primarily
on their ability to grow their businesses profitabdhile maintaining adequate returns on their ine@<apital. Our bonus objectives provide an
incentive to management to maintain a balancedoagprto growth, with appropriate emphasis on regenprofitability and cash flow. If we
are successful in meeting or exceeding our goalsiese three objectives, we believe that thideed to the creation of additional value for
our stockholders.

The Compensation Committee, in consultatitth our Chief Executive Officer, determines tledative weight to be assigned to each
objective. For 2011, the Compensation Committegghtetd each of the three bonus objectives equaBBat 3%. For each executive officer
whose position is substantially tied to a busireeggment or unit, some or all of such officer's 2bBatus objectives were based on the
performance of such segment or unit. For 2011,@&ghlan’s, Mr. Lepage's and Mr. McCartney's bonusae based on the performance of
our Company as a whole. For Mr. Cawte,

25




Table of Contents

70% of his bonus was based on the performancerdtowpe segment and 30% of his bonus was bas#tegrerformance of the Company as
a whole. For Mr. Bagepalli, 70% of his bonus wasdunbon the performance of our North America segrardt30% of his bonus was based on
the performance of the Company as a whole.

The 2011 performance measures and relatgdts for the Company as a whole and our resitlsrespect to each performance measure
were as follows:

Performance Targets .
g % of Bonus Weighted

(in millions) Actual Results Objective Bonus %

Performance Measures 0% 100% 200% (in millions) Achieved Earned
Consolidated Sale $1,185. $1,317.( $ 1,448." $ 1,341.¢ 118.¢% 39.6%
Consolidated Net

Income $ 68L% 76z % 914 $ 71.¢€ 40.2% 13.4%
Consolidated Free Ca:

Flow $ 72¢€3$ 80C $ 97.1 $ 93.€ 178.%% 59.4%
Total Bonus Earned as a Percentage «

Target Amount: 112.2%

The 2011 performance measures and relatgdts for our Europe segment and our resultseipect to each 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
Europe Sale € 347.¢ € 386.2. € 424¢ € 366.¢ 50.(% 16.7%
Europe Net Incom € 28(C€ 311 € 37 € 20.1 0.C% 0.C%
Europe Free CashFlo € 39.7 € 441 € 52.¢ € 31.¢ 0.C% 0.C%
Total Bonus Earned as a Percentage «
Target Amount: 16.7%%

The 2011 performance measures and relatgdts for our North America segment and our reswilth respect to each performance
measure were as follows:

Performance Targets % of Bonus Weighted

(in milions) Actual Results Objective Bonus %

Performance Measures 0% 100% 200% (in millions) Achieved Earned
North America Sale $658.: $822.¢f $ 987.< $ 814 94.8% 31.6%
North America Operatin

Earnings $ 91z $114(C $ 136.€ $ 11c 95.7% 31.9%
North America Free Cas

Flow $ 555 $ 694 $ 83: $ 70 102.(% 34.1%
Total Bonus Earned as a Percentage «

Target Amount: 97.5%

Based on the above results, for 2011 Mghtam, Mr. Lepage and Mr. McCartney each would hearmed 112.4% of his target bonus
amount, Mr. Cawte would have earned 45.4% of higetabonus amount and Mr. Bagepalli would have ei01.9% of his prorated target
bonus amount. However, after reviewing the bonilsutations for 2011, the Compensation Committee@sged its discretion under the
Executive Incentive Bonus Plan and reduced the htedbbonus percentage earned under the consolidatédcome performance measure
from 13.4% to 6.7%. The Compensation Committeed#etio reduce the bonus percentage earned undeoribelidated net income measure
because the impact of a long-lived asset impairroleatge recognized in the fourth quarter of 2014tirey to a subsidiary of the Company in
Europe was not included in the net income bonussoreecalculations, and the Compensation Commitdieved that management should be
held accountable for a portion of the impairmerdrge. As a result of this adjustment, the actualBamounts earned by our named executive
officers for 2011 as a percentage of their targeiLis amount were 105.7% for each of Mr. Coghlan,lidpage and Mr. McCartney, 43.4%

Mr. Cawte and 99.9% for Mr. Bagepalli.

26




Table of Contents
Long-Term Incentive Compensation

We provided long-term incentive compensafir our executive officers during 2011 in thenfoof the purchase of restricted stock units
under our Management Stock Purchase Plan and &iné gfr stock options and restricted stock awarakeuour 2004 Stock Incentive Plan. The
Compensation Committee believes in granting egoiétyed incentive compensation as an important coerpari our executive compensation
program to encourage sustainable growth and lomg-talue creation, align the interests of our exiges with those of our stockholders by
exposing executives to stock price changes duhageésting or deferral periods, and to attractratain executive talent.

Management Sock Purchase Plan.  Our Management Stock Purchase Plan is intetalptbvide an incentive for our executives to
purchase and hold more of our class A common stbekeby more closely aligning their interests with interests of our stockholders. The
Compensation Committee approves the participarttseiMManagement Stock Purchase Plan based on resudations made by senior
management. Under the Management Stock Purchasealdicipants may elect to receive restrictedlstmits in lieu of all or a portion of
their pre-tax annual incentive bonus and, in soimeaimstances, make after-tax contributions up @4A®f the participant's maximum bonus in
exchange for restricted stock units. Participaresraquired to make an election no later thandkeday of the fiscal year prior to the year in
which such annual incentive bonus is earned. Fbl 20r. Cawte elected to contribute 100% of hifg@anance bonus to the purchase of
restricted stock units, Mr. Lepage elected to dbate 75% of his performance bonus to the purcloésestricted stock units, and Mr. Coghlan
and Mr. McCartney each elected to contribute 50%i®performance bonus to the purchase of restrigtigck units. Mr. Bagepalli began
employment with us in October 2011 and did notipigate in the Management Stock Purchase Plan14.20

Each restricted stock unit representsitjig to receive one share of class A common stdiek a three-year vesting period, and a
participant may elect to defer receipt of the utydeg stock for an additional period of time aftBe end of the vesting period. The
Management Stock Purchase Plan permits a participatefer compensation and the income taxes deredh until the restricted stock units
are converted to stock. Restricted stock unitgeaated 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 ManagemeyikSPurchase Plan, the date of grant is deemed toebthird business day after the date on
which we release our year-end earnings to the publie purpose for setting the grant date of retetli stock units three days following the
release of our year-end earnings to the public ensure that we are using a date when the pulalikets have a maximum amount of
information about our financial performance andenhad 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 annually aeiggilarly scheduled third quarter meeting. Oure€hkixecutive Officer provides
recommendations to the Compensation Committee®number of stock options and restricted stock dsvay be granted to our executive
officers and employees, other than our Chief Exeeufficer. The Compensation Committee evaluatesamount of stock option grants and
restricted stock awards based on factors similéindse used to determine base salaries and anoiasés, and also reviews information on the
stock ownership of our executive officers and tleeimpliance with our stock ownership guidelines arfidrmation on equity compensation
plan dilution. Stock options and restricted stockiatended to align the interests of our execstiwéh those of our stockholders by motivating
them to achieve long-term strategic goals and Hyeirecrease the value of our stock.

We grant a mix of stock options and regtdcstock in order to achieve a balance betweereteation benefits of restricted stock and the
long-term performance incentives provided by stogtions. Our intention is that half of the valueaof executive's equity award should be in
the form of stock options and half of the valuewdtdde in the form of restricted stock. Becausépients of
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restricted stock receive the full market valuehadit shares of restricted stock rather than justtimount of any appreciation in the value of our
stock after the date of grant, a share of resttisteck is considered to have more value on the afagrant than an option to purchase a sha
stock. The Compensation Committee used a Blacki8shaluation model to determine that one sharesificted stock is roughly equal in
value to an option to purchase three shares ok starordingly, the number of shares of restricttatk the Compensation Committee awal

to our executive officers is equal to one-thirdhe® number of shares underlying their stock opgirant. We examine this ratio periodically to
ensure that the intended value is being delivepgdapriately through options and restricted stock.

Our practice is that annual equity awanaden the 2004 Stock Incentive Plan should be gdaaeof the third business day following the
release of our most recent quarterly earningsetiblic. The purpose for setting the grant datst@ék options on a day following the release
of our most recent quarterly earnings to the publto ensure that we are using a date when thikcpulrkets have a maximum amount of
information about our financial performance andehhad a sufficient amount of time to understandraadt to such information.

Perquisites

We provide our executive officers with milied number of perquisites as part of their conspéion arrangements, including the choice of
receiving a cash automobile allowance or the usmafutomobile leased by the Company. The amouhiecutomobile allowance or the
maximum amount of the lease payments for the aubdenased by each executive officer is determingdixr Chief Executive Officer and
reviewed by the Compensation Committee, and thepg@oisation Committee determines the maximum amdumiroChief Executive Officer'
automobile allowance or lease payments. We alsoggtenance expenses for the leased automobitegraside automobile insurance
coverage under our corporate umbrella policy. Werdhese perquisites as a means of providing iadidit compensation that is designed to be
competitive with other compensation provided by pamies in our peer group.

Compensation Recovery

Under the Sarbanes-Oxley Act, in the eeémbisconduct that results in a financial restatentieat would have reduced previously paid
incentive compensation, we can recoup the amouimmfoper payments from our Chief Executive Offiaed Chief Financial Officer. In
addition, we intend to implement a clawback polityaccordance with the requirements of the Doddyract and the regulations that will be
issued under that Act. We have elected to defeptamivof a clawback policy until the SEC issuesdgunice as to the required elements of si
policy to ensure that we are able to implementglsifully compliant policy at one time, rather thiamplementing a policy that may require
significant modifications after the SEC regulati@me issued.

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

We have entered into indemnification agreets with each of our directors and executive efic The indemnification agreements
provide indemnity, including the advancement ofenges, to our directors and executive officersreginbilities incurred in the performance
of their duties to the fullest extent permittedtbg General Corporation Law of the State of Delawar

Post-Termination Compensation and Change in ControArrangements
None of our current executive officers laay arrangement or agreement during 2011 that geeoviior severance payments.
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Patrick S. O'Keefe resigned as our Chieddtikive Officer, President and Director effectigech January 26, 2011. In connection with
Mr. O'Keefe's resignation, we entered into a seamaragreement with Mr. O'Keefe. Pursuant to thgasation agreement, Mr. O'Keefe
continued employment with us until August 3, 20hdl avas entitled to receive $16,666.67 per monitompensation for his services, provi
that, if Mr. O'Keefe's claim for short-term disatyilbenefits under the Company's short-term diggiplan was approved, Mr. O'Keefe would
receive short-term disability benefits in lieu otk monthly payments. Mr. O'Keefe's claim for skterm disability benefits was approved, and
he received such benefits in lieu of such montbinpensation from January 26, 2011 until August0d,12 Mr. O'Keefe was also provided
with the continued use of his company-leased aubdlethrough August 3, 2011. Following the termiaatof Mr. O'Keefe's employment on
August 3, 2011 and Mr. O'Keefe's execution and mmocation of a general release of claims, Mr. @fi€eeceived the following payments
and benefits pursuant to his separation agreerigatcash severance payment of $2,860,000, whahequal to two years of Mr. O'Keefe's
2010 annual salary plus two years of bonus at M{e€fe's target bonus amount for 2010, payable B0& initial lump sum payment within
ten days after August 3, 2011 and the balance intimhpinstallments over the following 24 months) éccelerated vesting of all unvested s
options and restricted stock awards, and an externgithe time of exercise for the shorter of thyears following Mr. O'Keefe's termination
date or the original term of the option; (iii) a mbly cash payment equal to the monthly cost of ®Keefe's company-paid automobile lease
through November 2011; (iv) a lump sum cash payrteenbmpensate Mr. O'Keefe for four weeks' vacdtiior; and (v) a cash payment of
$10,000 to reimburse Mr. O'Keefe for legal feesimned in connection with the preparation of theasapon agreement. The separation
agreement also subjects Mr. O'Keefe to non-compet#nd non-solicitation covenants for a two-yearqd following the date of his
termination. In determining the terms of the sefianaagreement, the Board relied in part on adsiog analysis provided by Pearl Meyer with
respect to post-termination compensation paidrtolaily situated executives at comparable companiésbelieve that the compensation
provided to Mr. O'Keefe pursuant to his separatigreement was fair and reasonable for an execoffiieer at his level. In addition, the
extended transition period afforded by the contilmmeof Mr. O'Keefe's employment until August 3,140provided significant value to our
management team as they had the benefit of Mr. @&seknowledge, experience and extensive indastnyacts during that period. We also
believe that providing fair and reasonable severamenpensation to our departing executives onelogscase basis will allow us to continue
to attract and retain talented executives with@gding to enter into binding employment agreemas s pre-condition to their joining our
Company.

We provide retirement benefits througheergly enhanced qualified defined contribution 4)Jlan for all of our full-time eligible
employees who are United States residents. Prid01@, eligible United States employees earnedflienmder a qualified defined benefit
pension plan. Effective December 31, 2011, benefitter the pension plan were frozen and our 4(Rlgn) was enhanced to include company-
provided core and matching contributions for atljiele United States employees. The Company makesecontribution of 2% of eligible
pay regardless of employee contribution level, aradches 100% of each employee's contribution wprt@aximum of 4% of eligible pay
(subject to IRS limits). All eligible United Statesployees can elect to save from 1% to 60% of #iwgjible pay, subject to annual IRS limits
on deferrals ($22,000 in 2011 if age 50 or ovef,%Q0 otherwise) and eligible pay ($245,000 in 2011

Frozen legacy benefits under our pensian pre determined by years of service and compensanounts earned before 2012. For
benefits under the pension plan, 25 years is therman number of years of benefit service particigan the plan could accrue. Pension
benefits are determined generally based on theebtdlve consecutive years of compensation with@elast ten years of service prior to 2012.
Employees who retire early receive reduced benefitker the pension plan. We discuss other materiais of the pension plan later in this
proxy statement under "Executive Compensation—ParBenefits."
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Prior to 2012, certain eligible United &semployees earned additional pension benefitsriamdunfunded nonqualified supplemental
employee retirement plan, or Supplemental PlamrRoi 2012, to the extent that any employee's dmetisement benefits under the pension
plan exceeded the limitations imposed by the lateRevenue Code, including the limitation on theoant of annual compensation that ma
included for purposes of calculating a participahgnefits (the limit was $245,000 for 2011), sagbess benefits would be paid from the
Supplemental Plan. In the past, we have also afferdanced benefits under the Supplemental Plegrtain executive officers selected for
participation by our Board of Directors. These erdel benefits are provided in lieu of the excesefits described above. Patrick S. O'Keefe
and William C. McCartney were the only named exeeubfficers who were entitled to enhanced benefitder the Supplemental Plan in 2C
In recent years, our Board of Directors has chosrio offer enhanced benefits under the Suppleamh&ban to any of our other executive
officers. Excess and enhanced benefits under thpl@umental Plan were frozen effective Decembe811, consistent with the qualified
pension plan described above. We discuss the rabtenns of these excess and enhanced benefitsriatés proxy statement under
"Executive Compensation—Pension Benefits."

Prior to 2012, before the enhancementaitato1(k) Plan became effective, employees whosealrbase pay was $90,000 or more were
not eligible to receive matching contributions fréime Company for amounts they contributed to our(KPOplan. In addition, contributions to
the 401(k) plan by employees whose total compemséliase pay and bonus) exceeded $110,000 inittreypar were limited to 4% of their
eligible pay. As such, contributions by our exeeaitbfficers to our 401(k) plan were limited to 4%tleir eligible pay and they did not receive
matching contributions from the Company. As anraléve, prior to 2012 we provided a Nonqualifiedf®red Compensation Plan, pursuant
to which employees whose base pay for the prior wea $90,000 or more could defer up to 100% df #n@rnings on a pre-tax basis.
Participant deferrals were credited to an accowuhigh earned returns based on the participangstieh from a list of investments. The
investments generally mirror those provided in 4@it (k) plan. We do not provide any matching comnttidns for amounts deferred under the
Nonqualified Deferred Compensation Plan. The Nofified Deferred Compensation Plan was closed to amwloyee contributions after 2C
because, effective January 1, 2012, all eligibl@éédhStates employees are permitted to contrituutbe enhanced 401(k) plan and receive a
company-provided matching contribution. For adaiibinformation on our Nonqualified Deferred Comsgation Plan, please see "Executive
Compensation—Nonqualified Deferred Compensatiotdvee

As of December 31, 2011, Mr. Bagepalli dad participate in the pension plan since he conua@m®mployment with us during 2011 and
did not yet meet the one year of service eligipitleéquirement for participation in the pension plisin. Cawte does not participate in the above
described retirement benefit plans. Instead, weigeoMr. Cawte with an annual payment equal to 18%is combined base salary and
performance bonus for him to invest in his persoaetitement savings plan.

None of our executive officers is entittedpayment of any benefits upon a change in confriVatts Water, except that our 2004 Stock
Incentive Plan, 1996 Stock Option Plan and Manage@tock Purchase Plan provide that in connectiibhh a/change in control all unvested
stock options, shares of restricted stock, andictstl stock units will become fully vested.

Stock Ownership Guidelines

The Compensation Committee monitors compkawith the stock ownership guidelines approvetheyCompensation Committee for all
executive officers and other members of senior mament. For 2011, our Chief Executive Officer weguired to hold shares of our stock
with a value of at least five times the amountisftiase salary, our Chief Financial Officer wasuieef to hold shares of our stock with a value
of at least three times the amount of his baseysatad our other executive officers
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were required to hold shares of our stock with laevaf at least twice their base salary. In detamg the number of shares owned by an
executive, the Compensation Committee takes intowatt shares held directly, the shares underlyéstricted stock units purchased by the
executive under our Management Stock PurchaseaPidushares of restricted stock, but not stock apti@ur officers are expected to comply
with these requirements within five years of treéction to their position. The Compensation Corteritvaluates compliance with these
guidelines in connection with making its comperwatiecisions and recommendations at its regulabgduled third quarter meeting.
Compliance is typically measured based on stockessinip as of the last day of the second quartethéend of the second quarter of 2011, all
of our executive officers who had been executiieefs of Watts Water for five or more years wereompliance with our stock ownership
guidelines.

Impact of Regulatory Requirements

The financial reporting and income tax @mnsences to Watts Water of individual compensalements are important considerations for
the Compensation Committee when it is analyzingotherall level of compensation and the mix of congagion paid to our executive officers.
Overall, the Compensation Committee seeks to balds®bjective of ensuring an effective compemsegiackage for our executive officers
with the desire to maximize the immediate dedulitybdf compensation, while ensuring an appropreate transparent impact on reported
earnings and other financial measures.

In making its compensation decisions, tbenfensation Committee has considered that undemidtRevenue Code Section 162(m) we
are not permitted to deduct for tax purposes comsgaiom in excess of $1 million paid to our ChiefeEutive officer and to each other officer
(other than the Chief Executive Officer and Chigfancial Officer) whose compensation is requirebeéaeported to our stockholders pursuant
to the Securities Exchange Act of 1934 by reasdwmeaig among the three most highly compensatedutiveomfficers. However, certain
compensation that qualifies as "performabased compensation” under the requirements ofdet2(m) is exempt from this deduction lir
As a result, the Compensation Committee has dedigneh of the total compensation packages for reictive officers to qualify for the
performance-based compensation exemption frometadlibility limit. However, the Compensation Contite does have the discretion to
design and use compensation elements that mayerdéductible under Section 162(m) if the Compeasafiommittee believes such elements
are appropriate and in the best interest of the gzmy and its stockholders. For 2011, our annudbpaance bonus payments to our
executives, restricted stock units purchased byegecutives using their annual performance bomu séock option grants under our 2004
Stock Incentive Plan were tax deductible compeosatnder Section 162(m). Our base salary paymetsestricted stock grants, as currently
structured, are not considered performance-basguufposes of Section 162(m). Therefore, the vafubose equity awards, in combination
with the amount of base salary, in excess of $lianipaid to the executives who fall within the pecof Section 162(m) is not tax deductible
by us. All of the compensation paid to our exeaitifficers in 2011 was tax deductible.
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COMPENSATION COMMITTEE REPORT

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

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

The Compensation Committee
Richard J. Cathcart, Chairman
Robert L. Ayers

Ralph E. Jackson, Jr.

W. Craig Kissel
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EXECUTIVE COMPENSATION
Compensation Summary

The following table contains informationtiviespect to the compensation for the fiscal yeatied December 31, 2011, 2010 and 2009 of
our Chief Executive Officer, former Chief Executi@éficer, Chief Financial Officer and our three rmbghly compensated executive officers
serving as executive officers at the end of thedampleted fiscal year other than the Chief Exgeudfficer and Chief Financial Officer. We
refer to the executive officers identified in tiéble as our "named executive officers."

SUMMARY COMPENSATION TABLE

Change in
Pension
Value and
Non-Equity Nonqualified
Incentive Deferred
Option Plan Compensatior All Other
Year Bonus Stock Awards Compensatior Compensatior

Name and Salary Awards Earnings Total

Principal Position %) ® ®1 @ $)?3) $)(4) $) (&)

David J. Coghlai 2011 585,83: — 768,48t 611,40! 317,0046) 57,87: 27,08(7) 2,367,68
Chief Executive  201C 410,00( — 423,87¢ 370,80( 135,25((8) 40,03t 28,43( 1,408,39.
Officer & 200¢ 383,33¢ — 255,84. 145,55! 192,58((9) 50,38¢ 95,77( 1,123,461

President(5)

William C. 2011 334,15( — 309,93 254,75 114,764(10) 474,07¢(11) 24,75412) 1,512,441
McCartney
Chief Financial  201C 328,71° — 348,31« 309,00( 105,10:(13) 365,97: 24,48t 1,481,59:
Officer & 200¢ 312,41° — 222,21¢ 145,55! 140,41(14) 317,34¢ 20,59¢ 1,158,53:

Treasurer

Srinivas K. 2011 70,00¢ 75,000 178,50( 193,50( 37,831 — 3,24((17) 558,08
Bagepalli (16)

President, North
America (15)

J. Dennis Cawt 2011 296,02* — 137,20( 101,90( —(19) —(20) 128,45(21) 663,57t
Group Managing 201C 284,57: — 248,27: 123,60! —(22) —(20) 131,90: 788,35:
Director, EMEA  200¢ 260,32! — 144,42: 97,03¢ —(23) —(20) 127,69¢ 629,48(

(18)

Kenneth R. Lepag 2011 255,00( — 248,52 152,85( 37,06%(24) 64,06 17,22425) 774,71¢
General Counsel, 201C 235,00( — 228,03 185,40! 30,84¢(26) 37,42; 10,097 726,80
Executive Vice ~ 200¢ 215,62 — 145,44¢ 97,03¢ 29,81¢27) 20,69¢ 15,32¢ 523,95(
President of
Administration &

Secretary

Patrick S. O'Keefi 2011 372,39(29) — — — — 1,388,68(30)  1,774,09(31)3,535,17
Former Chief ~ 201C 701,667  — 1,120,081 741,60( —(32) 859,14: 31,43(  3,453,92

Executive 200¢ 666,04: — 797,80¢ 291,10: —(33) 726,66¢ 34,75¢  2,516,38!
Officer &
President(28)
1) The amounts shown in this column reflect the gdaneé fair value of restricted stock awards under2804 Stock Incentive Plan and restricted stodisypurchased under our

Management Stock Purchase Plan determined in amooedvith Financial Accounting Standards Board Actimg Standards Codification Topic 718. The amsumthis column
attributable to restricted stock units purchasedenmur Management Stock Purchase Plan relatestacted stock units purchased using all or a portf the named executive
officer's bonus award for the year indicated. Ba@neple, the amounts shown for 2010 include amoattttbutable to restricted stock units purchasethiggnamed executive
officers on March 1, 2011 using all or a portiortledir 2010 bonus award. A discussion of the assiompused in calculating the amounts in this calurmay be found in Note 12
to our audited consolidated financial statementshfe year ended December 31, 2011 included irhanual Report on Form 10-K filed with the SEC orbReary 28, 2012, except
for amounts attributable to the restricted stocksymurchased under our Management Stock PurcHaseoR February 23, 2012 using all or a portiothefnamed executive
officer's bonus for 2011. The fair value of eactnieted stock unit
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purchased under the Management Stock PurchasePlaebruary 23, 2012 was estimated on the dateaot gsing the Black-Scholes-Merton Model basetherfollowing
weighted average assumptions:

Expected life 3.0 years
Expected stock price volatilit 38.29%
Expected dividend yielc 1.11%
Risk-free interest rate 0.42%

The risk-free interest rate is based on the Uegsstiry yield curve at the time of grant for theeptpd life of the restricted stock unit. The expddife, which is defined as the
estimated period of time outstanding, of the re&d stock unit and the volatility were calculatesihg historical data. The expected dividend yigldur best estimate of the
expected future dividend yield. Based on theseraptians, the weighted average grant date fair vafuerestricted stock unit purchased on Februdn2012 was $15.68.

The amounts shown in this column reflect the gdateé fair value of stock options granted under2f@4 Stock Incentive Plan determined in accordavitte Financial Accounting
Standards Board Accounting Standards Codificatiopid@ 718. A discussion of the assumptions usedlicutating the amounts in this column may be foimNote 12 to our
audited consolidated financial statements for e ynded December 31, 2011 included in our AnRegbrt on Form 10-K filed with the SEC on Febru2y 2012.

The amounts shown in this column reflect amountsexhunder our Executive Incentive Bonus Planttemnamed executive officer elected to receiveashc Amounts earned by
our named executive officers under the Executieemtive Bonus Plan that were used to purchaseatestistock units under our Management Stock PseRdan are not shown
this column. As indicated in note (1) above, thengidate fair value of restricted stock units pasgd under our Management Stock Purchase Planalsiorga portion of the
named executive officer's bonus are included iratheunts shown in the Stock Awards column.

The amounts shown in this column reflect the agapeeghange in actuarial present value of the naredutive officer's accumulated benefit under cendfon Plan and our
Supplemental Plan from January 1 to December Zhaoli year. The amounts shown in this column doefigict the amounts recognized for financial statetmeporting purposes.
Mr. Lepage and Mr. O'Keefe had deferred compensati@er our Nonqualified Deferred Compensation Paihthey did not earn above-market or preferérgi@rns on those
amounts.

Mr. Coghlan was promoted to Chief Executive Offiaed President on January 26, 2011.

Mr. Coghlan elected to use 50% of his 2011 annaaub of $634,006, or $317,003, to purchase 11,688fficted stock units under our Management StockHase Plan as of
February 23, 2012. The number of restricted stattswas determined by dividing $317,003 by $26\8Hich is 67% of $39.56, the closing price of olarss A common stock on
February 23, 2012. The grant date fair value ofréis¢ricted stock units is included in the "Stoakakds" column for 2011.

The amount indicated for Mr. Coghlan in the All @tlfCompensation column for 2011 consists of anraakile allowance, term life and accidental deatth dismemberment
insurance premiums, and the incremental cost ta3/Vdater of sporting event tickets used by Mr. Gagh

Mr. Coghlan elected to use 50% of his 2010 annaalb of $270,500, or $135,250, to purchase 5,3stficed stock units under our Management Stockltiage Plan as of
March 1, 2011. The number of restricted stock umis determined by dividing $135,250 by $25.15,chlis 67% of $37.54, the closing price of our classommon stock on
March 1, 2011. The grant date fair value of thériged stock units is included in the "Stock Awsitd@olumn for 2010.

Mr. Coghlan elected to use 50% of his 2009 annaaub of $385,160, or $192,580, to purchase 9,6&ticted stock units under our Management Stocklirage Plan as of
February 19, 2010. The number of restricted stattswas determined by dividing $192,580 by $19v8fich is 67% of $29.65, the closing price of olass A common stock on
February 19, 2010. The grant date fair value ofréséricted stock units is included in the "Stoakakds" column for 2009.

Mr. McCartney elected to use 50% of his 2011 anboals of $229,507, or $114,754, to purchase 4@&8icted stock units under our Management StackHase Plan as of
February 23, 2012. The number of restricted stattswas determined by dividing $114,754 by $26\8Hich is 67% of $39.56, the closing price of olarss A common stock on
February 23, 2012. The grant date fair value ofréis¢ricted stock units is included in the "Stoakakds" column for 2011.

For Mr. McCartney, none of the change in pensidneséor 2011 is attributable to benefits accruedrduthe year. The entire amount of the change shavthe table is due to the

effect of Mr. McCartney being one year closer t® dsumed retirement age and changes in the assoshpinderlying the present value calculation$iatend of 2010 and 2011,
including a change in the discount rate assumgtiothe Pension Plan from 5.5% to 4.8% and forSbpplemental Plan
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from 5.4% to 4.6% and changes in the mortality aggions underlying the calculations for both th@$ten Plan and the Supplemental Plan. See foolnfiifowing the 2011
Pension Benefits table for more details on thesaraptions.

The amount indicated for Mr. McCartney in the Ah@r Compensation column for 2011 consists of aotnla lease and maintenance expenses, term lifaecidental death and
dismemberment insurance premiums, automobile inserpayments, and the incremental cost to Watteiédtsporting event tickets used by Mr. McCartney.

Mr. McCartney elected to use 50% of his 2010 anboals of $210,204, or $105,102, to purchase 4d3icted stock units under our Management StackHase Plan as of
March 1, 2011. The number of restricted stock umis determined by dividing $105,102 by $25.15,chlis 67% of $37.54, the closing price of our classommon stock on
March 1, 2011. The grant date fair value of thériged stock units is included in the "Stock Awsitd@olumn for 2010.

Mr. McCartney elected to use 50% of his 2009 anboals of $280,820, or $140,410, to purchase %@€&6icted stock units under our Management Stackiase Plan as of
February 19, 2010. The number of restricted stattswas determined by dividing $140,410 by $19\8fich is 67% of $29.65, the closing price of olass A common stock on
February 19, 2010. The grant date fair value ofréséricted stock units is included in the "Stoakakds" column for 2009.

Mr. Bagepalli commenced employment with us on Oetdly, 2011.

Mr. Bagepalli received a signing bonus of $75,08lbfving the commencement of his employment withMs Bagepalli will be required to reimburse us fall amount of the
signing bonus in the event his employment withesitnates during his first twelve months of empleymfor any reason except for a termination irgtiaby the Company due tc
reorganization or lack of work.

The amount indicated for Mr. Bagepalli in the Alter Compensation column for 2011 consists of daraabile allowance and term life and accidentatil@ad dismemberment
insurance premiums.

For consistency in the conversion rate used folh eampensation element, the dollar amounts showMfoCawte under the Salary, Non-Equity IncentRklan Compensation and
All Other Compensation columns have been convdrted British pounds into U.S. dollars as of theedat grant of restricted stock units under our Mgemaent Stock Purchase
Plan each year using the following interbank cosieer rates in effect on each such date:

2011: 1.5746 U.S. dollars for one British poundfBebruary 23, 2012
2010: 1.6169 U.S. dollars for one British pound&barch 1, 2011
2009: 1.5612 U.S dollars for one British pound &Bebruary 19, 2010

Mr. Cawte elected to use his entire 2011 annualibaf $68,276 to purchase 2,575 restricted stoik under our Management Stock Purchase Plan eslotiary 23, 2012. The
number of restricted stock units was determinedibiging $68,276 by $26.51, which is 67% of $39.8& closing price of our class A common stock ebrary 23, 2012. The
dollar amount of Mr. Cawte's bonus was determireezet on the conversion rate of 1.5746 U.S. dditarsne British pound as of February 23, 2012. grent date fair value of

the restricted stock units is included in the "&téevards" column for 2011.

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

The amount indicated for Mr. Cawte in the All Oti@wmpensation column for 2011 consists of $58,Gi@ ® Mr. Cawte for investment in his personaireshent savings plan,
disability and health insurance premiums of $33,@88fessional services relating to Mr. Cawte'sspgmand an automobile allowance.

Mr. Cawte elected to use his entire 2010 annualibaf $210,732 to purchase 8,379 restricted staidk under our Management Stock Purchase Plan suath 1, 2011. The
number of restricted stock units was determinedilaigling $210,732 by $25.15, which is 67% of $37.8% closing price of our class A common stockMarch 1, 2011. The
dollar amount of Mr. Cawte's bonus was determireezet on the conversion rate of 1.6169 U.S. dditarsne British pound as of March 1, 2011. The gudate fair value of the
restricted stock units is included in the "Stockakds" column for 2010.

Mr. Cawte elected to use his entire 2009 annualibaf $87,864 to purchase 4,421 restricted stoik under our Management Stock Purchase Plan eslotiary 19, 2010. The
number of restricted stock units was determinedibiging $87,864 by $19.87, which is 67% of $29.8t closing price of our class A common stock ebriary 19, 2010. The
dollar amount of Mr. Cawte's bonus was determireezet on the conversion rate of 1.5612 U.S. dditarsne British pound as of February 19, 2010. grent date fair value of

the restricted stock units is included in the "&téevards" column for 2009.

Mr. Lepage elected to use 75% of his 2011 annualbof $148,199, or $111,149, to purchase 4,138atesl stock units under our Management Stock Rage Plan as of

February 23, 2012. The number of restricted stattswas determined by dividing $111,149 by $26\8hich is 67% of $39.56, the closing price of olarss A common stock on
February 23, 2012. The grant date fair value ofréis¢ricted stock units is included in the "Stoakakds" column for 2011.
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(25)

(26)

@7

(28)
(29)

(30)

@1

(32

(33)

The amount indicated for Mr. Lepage in the All QtlB®mpensation column for 2011 consists of autofedbase and maintenance expenses, term life andemtal death and
dismemberment insurance premiums, automobile inserpayments, and the incremental cost to Watteiéditsporting event tickets used by Mr. Lepage.

Mr. Lepage elected to use 75% of his 2010 annualibof $123,395, or $92,546, to purchase 3,67%ictst stock units under our Management Stock RagelPlan as of March 1,
2011. The number of restricted stock units wasrdeteed by dividing $92,546 by $25.15, which is 68%%37.54, the closing price of our class A commstotk on March 1, 2011.
The grant date fair value of the restricted stogitsuis included in the "Stock Awards" column f@1®.

Mr. Lepage elected to use 75% of his 2009 annualibof $119,273, or $89,454, to purchase 4,50tictest stock units under our Management Stock RagelPlan as of
February 19, 2010. The number of restricted stattswas determined by dividing $89,454 by $19\8fich is 67% of $29.65, the closing price of ouasst A common stock on
February 19, 2010. The grant date fair value ofréis¢ricted stock units is included in the "Stoakakds" column for 2009.

Mr. O'Keefe resigned as our Chief Executive Offiaed President on January 26, 2011 but remainednpioyee of Watts Water until August 3, 2011.

The amount indicated for Mr. O'Keefe in the Salemjumn for 2011 consists of payment of Mr. O'Kezfallary through January 26, 2011 and stesrt+ disability benefit paymer
from January 26, 2011 to August 3, 2011.

For Mr. O'Keefe, $767,914 of the change in pens&ne for 2011 is attributable to benefits accrdedng the year and his decision to retire in 200He remaining $620,770 is
due to the effect of Mr. O'Keefe being one yeasefdo his assumed retirement age and changes asfumptions underlying the present value calonkat the end of 2010 and
2011, including a change in the discount rate apsiomfor the Pension Plan from 5.5% to 4.8% andlie Supplemental Plan from 5.4% to 4.6% and chsmnythe mortality
assumptions underlying the calculations for bothRension Plan and the Supplemental Plan. Seeoteatrfollowing the 2011 Pension Benefits tablerfmre details on these
assumptions.

The amount indicated for Mr. O'Keefe in the All ®HCompensation column for 2011 consists of sejparayments of $1,735,576, automobile lease aridter@nce expenses,
an automobile allowance, payment of personal lésgd in connection with Mr. O'Keefe's separatiamfithe Company, term life and accidental deathdisiiemberment
insurance premiums, automobile insurance paymantsthe incremental cost to Watts Water of sporewent tickets used by Mr. O'Keefe.

Mr. O'Keefe elected to use his entire 2010 annaalb of $691,977 to purchase 27,513 restricteck stoits under our Management Stock Purchase PlahMsrch 1, 2011. The
number of restricted stock units was determinedibigling $691,977 by $25.15, which is 67% of $37.8% closing price of our class A common stockvarch 1, 2011. The gre
date fair value of the restricted stock units iduded in the "Stock Awards" column for 2010.

Mr. O'Keefe elected to use his entire 2009 annaalb of $828,944 to purchase 41,718 restrictedk stoits under our Management Stock Purchase PlafhRsbruary 19, 2010.

The number of restricted stock units was determimedividing $828,944 by $19.87, which is 67% oB%5, the closing price of our class A common stoekebruary 19, 2010.
The grant date fair value of the restricted stogitsuis included in the "Stock Awards" column f@0®.
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Grants of Plan-Based Awards

The following table shows information cordag grants of plan-based awards made during 201ie named executive officers.

2011 GRANTS OF PLAN-BASED AWARDS

Estimated Possible Payouts Under N¢-Equity Estimated Possible Payout Option Grant
Under Equity Stock Awards: Date Fair
Date of Incentive Plan Awards(2) Incentive Plan Awards(3) Awards:  Number of Exercise
Compensatior Number of Value of
Securities or Base Stock anc
Grant Committee or Shares of Underlying Price of
Type(1) Board of Threshold Maximum  Stock or Option  Option
Grant Directors Threshold Target Maximum Target Units Options  Awards Awards
Name Date Action $) %) %) %) %) $) #) (€3] ($/Sh) $)(4)
David J. EIBP — — 0 300,00( 600,00( 0 300,00  600,00( — — — —
Coghlan SIP 8/5/11 8/1/11 — — — — — — 20,00( — — 581,00(
SIP 8/5/11 8/1/11 — — — — — — — 60,00( 29.0¢  611,40(
William C. EIBP — — 0 108,59¢ 217,19¢ 108,59¢  217,19¢ — — — —
McCartney  SIP 8/5/11 8/1/11 — — — — — — 8,33: — — 242,07
SIP 8/5/11 8/1/11 — — — — — — — 25,000  29.0°  254,75(
Srinivas K. EIBP — — 0 37,77 75,54: — — — — — — —
Bagepalli SIP 11/7/1: 10/30/1: — — — — — — 5,00( — — 178,50(
SIP 11/7/1: 10/30/1: — — — — — — — 15,00( 35.7C  193,50(
J. Dennis EIBP(5) — — — — — 0 157,46( 314,92 — — — —
Cawte SIP 8/5/11 8/1/11 — — — — — — 3,33: — — 96,82¢
SIP 8/5/11 8/1/11 — — — — — — — 10,00( 29.0¢  101,90(
Kenneth R EIBP — — — 35,06 70,12¢ 105,18t  210,37! — — — —
Lepage SIP 3/1/11 2/7/11 — — — — — — 1,00(¢ — — 37,54(
SIP 8/5/11 8/1/11 — — — — — — 5,00( — — 145,25
SIP 8/5/11 8/1/11 — — — — — — — 15,00( 29.0¢ 152,85(
Patrick S. EIBP — — — — — — — — — — — —
O'Keefe SIP — — — — — — — — — — — —
SIP — — — — — — — — — — — —
1) "EIBP" indicates awards under our Executive InognBonus Plan and "SIP" indicates stock optiorestricted stock awards under our 2004 Stock Ineerlan.
2) The amounts in these columns indicate the pospéteut amounts under our Executive Incentive Bdtlaa that the named executive officer elected ¢eive in cash.
3) The amounts in these columns indicate the posp#eut amounts under our Executive Incentive Bd¥asa that the named executive officer has electes¢ to purchase
restricted stock units under our Management StagkHse Plan. For 2011, Mr. Cawte elected to duutigi 100% of his performance bonus payment undeExecutive Incentive
Bonus Plan to the purchase of restricted stoclswmitler the Management Stock Purchase Plan, Madeeglected to contribute 75% of his performancaibgayment under the
Executive Incentive Bonus Plan to the purchasestiicted stock units under the Management Stoc&Hase Plan and Mr. Coghlan and Mr. McCartney ed@tted to contribute
50% of his performance bonus payment under the Eixecincentive Bonus Plan to the purchase of iestt stock units under the Management Stock PsecRéan. Mr. Bagepa
began employment with us in October 2011 and didadicipate in the Management Stock Purchase iRl2f11.
4) The amounts shown in this column represent thet giate fair value of each equity award as deterdhineaccordance with Financial Accounting Stand&dard Accounting
Standards Codification Topic 718.
(5) The dollar amounts shown for Mr. Cawte under thénizged Possible Payouts Under Equity Incentive Plavards columns have been converted from Britishinols into U.S.

dollars based on the conversion rate of 1.5746 tibfars for one British pound as of February 2812

The Compensation Committee approved thécfzants in our Executive Incentive Bonus Planffscal 2011 at a meeting held on
February 7, 2011. The target amounts shown uneéeEstimated Possible Payouts Under Non-Equity linoelan Awards column reflect the
cash payments that would have been made to thechexeeutive officers if we had achieved 100% otesicthe performance objectives un
the Executive Incentive Bonus Plan. The maximumamare 200% of such target amounts. Participante Executive Incentive Bonus
Plan would have received no bonus payments if wienloh exceeded the threshold performance levelsradtof their assigned performance
objectives. Target bonus amounts under the Exeltisentive Bonus Plan are
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determined as a percentage of base salary. For @8 farget bonus amounts as a percentage ofhésg for each of the named executive
officers were 100% for Mr. Coghlan, 65% for Mr. Mathey, 55% for each of Mr. Bagepalli and Mr. Lepagnd 50% for Mr. Cawte.
Mr. Bagepalli's target bonus amount for 2011 wasqied to account for the fact that he started eympént with us during 2011.

The target amounts shown under the Estiinatssible Payouts Under Equity Incentive Plan Alwaxolumn reflect the amount of the
named executive officer's bonus payment that whake been allocated to the purchase of restri¢tadk sinits under our Management Stock
Purchase Plan if we had achieved 100% of eachegbdéinformance objectives under the Executive IeeBonus Plan. The maximum
amounts are 200% of such target amounts. Eacteafaimed executive officers (other than Mr. Bagépalhde an election under the
Management Stock Purchase Plan prior to Decemhe2(D to receive restricted stock units in liewaapecified percentage or dollar amount
of his cash bonus payment for fiscal 2011 undeEtkecutive Incentive Bonus Plan. Under the termsusfManagement Stock Purchase Plan,
the grant date for restricted stock units purchdsedur executives is deemed to be the third bssiday after the date on which we release our
yea-end earnings to the public. We released our 2@tdirgs to the public on February 20, 2012, andidte of grant of the restricted stock
units purchased by our named executive officensguall or a portion of their 2011 bonus paymentarrttie Executive Incentive Bonus Plan
was February 23, 2012. Under our Management StaothBse Plan, the purchase price for restrictezksinits is 67% of the closing price of
our class A common stock on the date of grant.durehase price for restricted stock units purchdseour named executive officers using all
or a portion for their 2011 bonus payment was $R6ufhich is 67% of $39.56, the closing sale pritew class A common stock on
February 23, 2012. The restricted stock units esitiree equal annual installments beginning orae péter the date of grant. At the end of the
deferral period specified by the named executifieafunder the Management Stock Purchase Plamvilvissue one share of class A comn
stock for each vested restricted stock unit. Cagldehds, equivalent to those paid on our clas®mmon stock will be credited to the named
executive officer's account for non-vested restdcitock units and will be paid in cash to the ndueeecutive officer when such restricted
stock units become vested. Dividends will also &iel in cash to individuals for vested restricteatktunits held during any deferral period.

The Compensation Committee has adopteddipe that awards of stock options and restristedk should be granted as of the third
business day following the release of our mostmegaarterly earnings to the public. The purposeséidting the grant date of stock options and
restricted stock on a day following the releasewfmost recent quarterly earnings to the publio isnsure that we are using a date when the
public markets have a maximum amount of informagibout our financial performance and have had ficgrit amount of time to understand
and react to such information. The Compensation i@ittee typically approves annual stock option aggtricted stock awards at its regularly
scheduled third quarter meeting. On August 1, 2€id Compensation Committee approved the annuatgod stock options and restricted
stock as of the third business day following thease of our second quarter earnings to the public.second quarter earnings press release
was issued on August 2, 2011, and the date of gifhe stock options and restricted stock awandgi$cal 2011 was August 5, 2011. The
exercise price of the stock options is $29.05, Wiias the closing sale price of our class A comstonk on August 5, 2011. In connection
with the commencement of Mr. Bagepalli's employmeitth us, on October 30, 2011 the Compensation Citt@enapproved the grant of stock
options and restricted stock awards to Mr. Bagéepalbf the third business day following releasewfthird quarter earnings to the public,
which day was November 7, 2011. On February 7, 2fElCompensation Committee approved a specifdmpesince award of restricted stc
to Mr. Lepage as of the third business day follgvielease of our fourth quarter 2010 earnings éqothblic, which day was March 1, 2011. All
stock options and restricted stock awards weretgdamnder our 2004 Stock Incentive Plan. The stgtlons vest over four years at the rate of
25% per year beginning on the first anniversarthefdate of grant. Vested stock options terminatenthe earlier of six months following
termination of employment, subject to certain exicgys, or ten years
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from the date of grant. The restricted stock awaeds over three years at a rate of33% each year beginning on the first anniversaryef t
date of grant. Unvested shares of restricted stoelautomatically forfeited upon termination ofea@cutive officer's employment for any
reason other than 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 stockiaps to granting nonqualified stock options beestle exercise of a nonqualified stock
option results in a tax deduction for Watts Wakext is not available in connection with the exex@$ an incentive stock option. Under the
2004 Stock Incentive Plan, the exercise pricerfoentive stock option grants equals the markeepfahe class A common stock on the date
of the grant with an exception for executives wiamanore than 10% of the combined voting power ofsiack; for those employees, the
exercise price is equal to 110% of the market poit¢he date of the grant. Under the 2004 Stockritice Plan, nongualified stock options
have an exercise price which may be no less th&&m&Cthe market price on the date of the granhoalgh we have not granted any stock
options under the 2004 Stock Incentive Plan witlexercise price below fair market value. We usecthsing sale price of our class A
common stock on the New York Stock Exchange ord#te of grant to determine the exercise price ofstack options. The term of options
under the 2004 Stock Incentive Plan is generallyddrs, with the exception of incentive stock optipants to owners of more than 10% of the
combined voting power of our stock, in which cagehsgrants terminate after five years. The Comp@rs&ommittee granted stock options
for the purchase of an aggregate of 295,000 slediredass A common stock to 68 of our employeesOhl12

Restricted stock awarded under the 2004kSticentive Plan vests 33 3% per year over three years beginning with the éiriversary
of the date of grant. The restricted stock awamhi®utright grant of stock to our employees atost to the employee. The stock is issued in
the employee's name, the employee is able to tietstbck and the employee receives dividend paysrenthe stock. However, until the stock
vests, the employee is not allowed to sell thekstand any unvested shares of restricted stockutmmatically forfeited back to Watts Wate
the recipient's employment is terminated other #sa result of death or disability. Unvested shafeestricted stock are held in the
employee's name in a special restricted accounubyransfer agent in order to ensure that theeshare not sold prior to vesting and to
facilitate transfer of unvested shares back to $Matater in the event the recipient's employmetgrisiinated. When the shares of restricted
stock vest, the vested shares are issued to thiopeepand are no longer subject to restrictiongramsfer or forfeiture. The Compensation
Committee granted an aggregate of 99,331 restrtiades of class A common stock to 68 of our ermgdeyn 2011.
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Outstanding Equity Awards at Fiscal Year-End
The following table shows information regjag unexercised stock options and unvested réstristock and restricted stock units held by

the named executive officers as of December 311201

2011 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards(1) Stock Awards(2)

Number of Market Value

Number of . Number of of
Securities Uiedcgrqg:ﬁz Shares or Shares or

Underlying Unexercised Units Units

Unexercisec Options (#) oo oo of Stock That  of Stock That
- ption ption Have Not Have Not
Grant Date Options (#) Unexercisable Exercise  Expiration Vested Vested

Name Exercisable Price ($) Date #) $)?3)
David J. Coghlai 8/1/0¢ 11,25( 3,75( 29.3t 8/1/1¢ — —
7/31/0¢ 7,50( 7,50( 26.3¢ 7/31/1¢ — —
8/6/1( 7,50( 22,50( 33.6¢ 8/6/2( — —
8/5/11 0 60,00( 29.0¢ 8/5/21 — —
7/31/0¢ — — — — 1,667(4) 57,02¢
8/6/1( — — — — 6,667(4) 228,07¢
8/5/11 — — — — 20,00((4) 684,20(
2/19/1( — — — — 6,461(5) 221,03:
3/1/11 — — — — 5,377(5) 183,94
William C. 8/3/0¢ 25,00( 0 25.02 8/3/1¢ — —

McCartney
8/5/0¢ 25,00( 0 32.07 8/5/1¢ — —
8/4/0¢€ 12,50( 0 35.2( 8/4/1¢€ — —
8/3/07 15,00( 0 33.3¢ 8/3/17 — —
8/1/0¢ 11,25( 3,75( 29.3t 8/1/1¢ — —
7/31/0¢ 7,50( 7,50( 26.3¢ 7/31/1¢ — —
8/6/1( 6,25( 18,75( 33.6¢ 8/6/2( — —
8/5/11 0 25,00( 29.0t 8/5/21 — —
7/31/0¢ — — — — 1,667(4) 57,02¢
8/6/1( — — — — 5,55€(4) 190,07:
8/5/11 — — — — 8,33:(4) 285,07:
2/13/0¢ — — — — 2,337(5) 79,94¢
2/19/1( — — — — 4,711(5) 161,16:
3/1/11 — — — — 4,17¢5) 142,96
Srinivas K. 11/7/11 0 15,00( 35.7(C 11/7/21 — —
Bagepalli

11/7/11 — — — — 5,00(¢ 171,05(
J. Dennis Cawt 8/5/0¢ 15,00( 0 32.07 8/5/1¢t — —
8/4/0¢€ 7,50( 0 35.2( 8/4/1¢€ — —
8/3/07 10,00( 0 33.3¢ 8/3/17 — —
8/1/0¢ 7,50( 2,50( 29.3t 8/1/1¢ — —
7/31/0¢ 5,00( 5,00( 26.3¢ 7/31/1¢ — —
8/6/1( 2,50( 7,50( 33.6¢ 8/6/2( — —
8/5/11 0 10,00( 29.0t 8/5/21 — —
7/31/0¢ — — — — 1,11%(4) 38,007
8/6/1( — — — — 2,224(4) 76,01¢
8/5/11 — — — — 3,33%(4) 114,02:
2/13/0¢ — — — — 4,511(5) 154,32:
2/19/1( — — — — 2,947(5) 100,81
3/1/11 — — — — 8,3745) 286,64t
Kenneth R. Lepag 8/5/0% 5,00( 0 32.0% 8/5/1% — —
8/4/0¢€ 3,00( 0 35.2( 8/4/1¢€ — —
8/3/07 4,00( 0 33.3¢ 8/3/17 — —
8/1/0¢ 4,50( 1,50( 29.3t 8/1/1¢ — —
7/31/0¢ 5,00( 5,00( 26.3¢ 7/31/1¢ — —
8/6/1( 3,75( 11,25( 33.6¢ 8/6/2( — —
8/5/11 0 15,00( 29.0¢ 8/5/21 — —
7/31/0¢ — — — — 1,1114) 38,007
8/6/1( — — — — 3,334(4) 114,05¢
3/1/11 — — — — 1,00((4) 34,21(
8/5/11 — — — — 5,00((4) 171,05(
2/13/0¢ — — — — 1,48¢(5) 50,93¢
2/19/1( — — — — 3,001(5) 102,66¢
3/1/11 — — — — 3,6745) 125,85¢
Patrick S. O'Keefi 8/6/0: 12,54: 0 17.5C 8/6/1: — —
8/3/04 50,00( 0 25.02 8/3/14 — —
8/5/0¢ 46,88: 0 32.07 8/3/1¢ — —



8/4/0¢€ 25,00( 0 35.2( 8/3/1¢ — —
8/3/07 30,00( 0 33.3¢ 8/3/1¢ — —
8/1/0¢ 30,00( 0 29.3t 8/3/14 — —
7/31/0¢ 30,00( 0 26.3¢ 8/3/1¢ — —
8/6/1( 60,00( 0 33.6¢ 8/3/14 — —
1) The stock options listed in this column were grdntader our 2004 Stock Incentive Plan and vest @B#year beginning on the first anniversary ofdage of

grant.
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2) The restricted stock units and restricted stockrdsvhisted in this column vest over three yearsgnal annual installments beginning on the firstiersary of
the date of grant.

?3) In accordance with SEC rules, the market valuenoksted shares of restricted stock and restri¢tek sinits is determined by multiplying the numbésuch
shares and units by $34.21, the closing markeemiour class A common stock on December 30, 2011.

(4) Consists of shares of restricted stock awardedrumate2004 Stock Incentive Plan.

(5) Consists of restricted stock units purchased utiieManagement Stock Purchase Plan.

Option Exercises and Stock Vested

The following table shows amounts receilsgdhe named executive officers upon exercisearfksbptions and vesting of restricted stock
and restricted stock units during 2011.

2011 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 #) ($) #) (%))
David J. Coghla — — 9,897 274,43((3)
William C. McCartney — — 11,98¢ 327,65(4)
Srinivas K. Bagepall — — — —
J. Dennis Cawt 30,00( 454,07 10,51 282,41°(5)
Kenneth R. Lepag — — 6,95¢ 189,32((6)
Patrick S. O'Keef: 90,577 1,733,33 64,70¢ 1,918,05:

1) Reflects shares of class A common stock underlgastricted stock units purchased under the Manage8teck
Purchase Plan and shares of restricted stock adiartder the 2004 Stock Incentive Plan.

(2) The value realized on vesting of restricted stogkrals is determined by multiplying the number airgls that vested by
the fair market value of our class A common stogklee vesting date. The value realized on vestfirgsiricted stock
units represents the difference between the puechidse paid by the named executive officer forthsting shares and
the fair market value of our class A common stogklee vesting date.

3) Pursuant to the Management Stock Purchase PlarCdghlan has elected to defer receipt of shareslids upon
settlement of restricted stock units representdi, &34 of the value recognized on vesting untilrkety 19, 2013.

4) Pursuant to the Management Stock Purchase Plarvib@artney has elected to defer receipt of shasasable upon
settlement of restricted stock units representi4ig &4 of the value recognized on vesting untilrkety 19, 2013.

(5) Pursuant to the Management Stock Purchase PlarCaivte has elected to defer receipt of shareshésugon
settlement of restricted stock units represent2@ $31 of the value recognized on vesting untilrkety 19, 2013.

(6) Pursuant to the Management Stock Purchase Plar,éyage has elected to defer receipt of shareah$swpon
settlement of restricted stock units representi®@ 480 of the value recognized on vesting untilrkaty 19, 2013
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Pension Benefits

We maintain two defined benefit plans, bothvhich were frozen effective December 31, 200His means that benefit amounts under
both plans will not reflect any pay or service eatafter December 31, 2011. The Watts Water Tecdgies, Inc. Pension Plan, which we refer
to as the Pension Plan, provides funded, tax-dedldenefits up to the limits on compensation agwklfits under the Internal Revenue Code.
The Watts Water Technologies, Inc. Supplemental IByges Retirement Plan, which we refer to as thgp#umental Plan, provides several
levels of benefits. The Supplemental Plan provatiditional monthly benefits to (i) a select grodgkey executives, and (ii) other executives
who will be affected by IRS and other plan-spedifitits on Pension Plan Compensation. Details e§éhprovisions are described below.

The 2011 Pension Benefits Table below shinsiamed executive officers' years of benefitiser present value of accumulated benefit
and payments during the last fiscal year under e#dtne plans. The following questions and answeoside you with information on the
Pension Plan and the Supplemental Plan to assishyanderstanding the 2011 Pension Benefits Table.

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

The "Present Value of Accumulated Benaditthe lump-sum value as of December 31, 2011e&tinual pension benefit earned as of
December 31, 2011 payable under a plan for theutixets life beginning on the named executive @ffie normal retirement age, reflecting
current years of benefit service, current Final vage Compensation (generally the highest five aoutsee years of the last ten), and current
statutory and plan-specific benefit and pay linifise normal retirement age is defined as age 68ruh@ Pension Plan and the Supplemental
Plan, except for participants designated as Ti€rahd Tier 1 who have a normal retirement age afifi@r the Supplemental Plan. Certain
assumptions were used to determine the lsop-value and to determine the annual pensiorigheatyable beginning at normal retirement :
Those assumptions are described immediately fofigwlie 2011 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 and hired on or
before December 31, 2011. The Pension Plan proftdesonthly benefits to, or on behalf of, eachewd employee at age 65 and has
provisions for early retirement after ten yearseifvice and attainment of age 55 and surviving spdenefits after five years of service.
Covered employees who terminate employment prioeticement with at least five years of servicessted in their accrued retirement
benefit. The Pension Plan is subject to the Emm@dyetirement Income Security Act of 1974, as aménde

The annual normal retirement benefit fopéyees under the Pension Plan is 1.67% of Finardge Compensation multiplied by year
benefit service (maximum 25 years), reduced byMbhgimum Offset Allowance (as defined in the Pendftain). For employment terminations
after the 2001 plan year, annual compensationéesxof $200,000 per year (subject to cost ofdiadjustments) is disregarded under the
Pension Plan for all purposes. For plan year 2814 Jimit was $245,000. Compensation recognizedeuthe Pension Plan includes base
salary and annual cash bonus. As a result of diefpbeze effective December 31, 2011, compensatidrservice after 2011 is not considered
in determining the benefit amount.

In addition, benefits provided under tha$ten Plan may not exceed an annual benefit limiten the Internal Revenue Code. In 2011,
limit was $195,000 payable as a single life annbéginning at normal retirement age in 2011.
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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 551\ years of service, or at age 62 with 5 yeaseofice. However, pension benefits under the
Pension Plan are reduced for commencement prioormal retirement age (age 65). Pension benefitseatuced 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 ienpfecedes the normal retirement
date.

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

For the Pension Plan, compensation meantthl compensation payable by Watts Water agtaple to the Federal Government for
income tax purposes on Form W-2. Compensationiatdodes contributions to our 401(k) plan and aalary deferrals under our health care
or dependent care reimbursement plans. Compensiigmnot include contributions made under thegakeferral agreements in conjunction
with the Nonqualified Deferred Compensation Plad tire Management Stock Purchase Plan. In additmmpensation does not include stock
awards, options or other taxable fringe benefits. 2010 and 2011, compensation in excess of $285300isregarded for purposes of
determining benefits under the Pension Plan. Assalt of the plan freeze effective December 3112@8bmpensation after 2011 is not
considered in determining the benefit amount.

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 cometeé©00 hours of service. Additional years of
benefit service are not granted to participanthis plan, and no extra years of benefit servicgeehzeen granted to the named executive
officers. Each named executive officer's respectaars of benefit service are included in the 2B&tsion Benefits Table. As a result of the
plan freeze effective December 31, 2011, serviter @011 is not considered in determining benefivise under the Pension Plan.

Are lump sums available?

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

Why did we have a Pension Plan and why was the Plan frozen?

The Pension Plan was originally designeprtwide tax-qualified pension benefits to emplayda 2011, we conducted an extensive
review of our US retirement program and progranfisrefl by similar organizations. That review indézhthat the vast majority of comparison
companies deliver their retirement benefits throd@h(k)-type plans and do not offer pension pl#&sspart of the program review, we
established a set of guiding principles to meel lembployee and Company needs. Three of the mosirteng principles were to:

. Significantly improve the competitiveness of theLl@) Plan,
. Maintain or reduce expenses associated with tiremstnt program, an
. Reduce financial volatility and risk for the Compan

Based on findings of the program review,determined that offering US employees an enhad06é¢k) plan would best meet employee
and Company needs. As a result, we proposed chamgies US program which enhance the 401(k) Pléattfe January 1, 2012 and freeze
benefits earned under the pension plan as of Desegih 2011. The Board of Directors adopted th@@sed changes at a meeting on
October 31, 2011.
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Is the Pension Plan funded?

Yes. Benefits under the Pension Plan arddd by an irrevocable tax-exempt trust held atkB#rmAmerica. An executive's benefits under
the Pension Plan are payable from the assets haleliax-exempt trust.

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

The Supplemental Plan provides additionanhthly benefits to (i) a select group of key exaes under Tier 1-T or Tier 1, and (ii) other
executives who will be affected by IRS and othanpspecific limits on Pension Plan Compensatiomelies provided to executives under
item (ii) above include amounts attributable to pemsation actually paid in excess of the statuiolified Pension Plan limit and amounts
attributable to deferred compensation that woulenwise have been treated as pensionable wagesthedgualified Pension Plan. Consistent
with the changes described above to the Pensiomn &lebenefits under the Supplemental Plan haea I®zen effective December 31, 2011.
This means that compensation and service after dlLaot be considered in the benefit amounts jpdgainder the Supplemental Plan.

As previously approved by the Board of Dices, key executives in the select group unden i above may be eligible for Tier 1-T or
Tier 1 benefits.

Tier 17 benefits are currently provided only to Mr. O'feeThe annual benefit under this Tier payablecatal retirement is equal to t!
difference between (1) 3.00% of the highest threaxy¥Average Compensation multiplied by years ofiser to a maximum of 50% of Average
Compensation and (2) the annual benefit payablemnthe Pension Plan described above. Normal reginermder this Tier is age 62.
Compensation and service after 2011 are not comegide determining the Tier 1-T benefit.

Tier 1 benefits are provided to certaincexive officers selected by the Board. Mr. McCaytigethe only named executive officer who
participates in Tier 1 of the Supplemental Plare @hnual benefit under this Tier payable at nomeiilement is equal to the difference
between (1) 2% of the highest three-year Averagagamsation multiplied by years of service up toytears, plus 3% of Average
Compensation times years of service in excessnofears (but not to exceed a total of 20 years, iaximum of 50% of Average
Compensation and (2) the annual benefit payablenthe Pension Plan described above. Normal reginermder this Tier is age 62.
Compensation and service after 2011 are not coreslde determining the Tier 1 benefit.

The Supplemental Plan also provides bengditll other individuals who participate in thenBion Plan who will be affected by IRS or
other plan-specific limits on Pension Plan comp&asaThe annual normal retirement benefit payabléhese participants is equal to the
difference between (1) the Pension Plan formuldas#t above based on Annual Compensation up laragpecified limit ($364,460 for 201
and (2) the Pension Plan formula above based oguhlied plan compensation limit ($245,000 forl2). Compensation recognized under
Supplemental Plan is Form W-2 pay, including amsu@ferred under the Management Stock PurchasetRéaNonqualified Deferred
Compensation Plan, and pursuant to Sections 4@b)L25 of the Internal Revenue Code, but excluttiogme realized upon the exercise of
stock options. Compensation and service after 20&hot considered in determining the benefits ritesd in this paragraph.

As of December 31, 2011, Mr. Bagepalli hatlyet met the participation requirements foraitthe Pension Plan or the Supplemental
Plan. Mr. Cawte does not participate in eitherReasion Plan or the Supplemental Plan.
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Are the named executive officers eligible for unreduced pensions at any age before normal retirement age?

The normal retirement age is defined asé&yender Tiers 1-T and 1 of the Supplemental Btahage 65 for all other Supplemental Plan
participants. As such, Mr. O'Keefe and Mr. McCaytaee eligible for an unreduced Supplemental Plamekit at age 62. Mr. O'Keefe has
retired and elected to commence his Supplemendal B¥nefits effective September 1, 2011. Benefitse paid beginning March 1, 2012 in
accordance with IRC Section 409A.

Participants who are not under Tiers 1-T anay retire early at age 55 with 10 years ofiserer at age 62 with 5 years of service. Those
under Tiers 1-T or 1 may retire early at age 5HhWitears of service. However, pension benefiteutite Supplemental Plan are reduced for
commencement prior to normal retirement age. Partsoefits are reduced by 5/9ths of 1% for eadhefirst 60 months (24 months for
Tiers 1-T and 1) and by 5/18ths of 1% for eachhefriext 60 months by which commencement of bengfiésedes the normal retirement date.

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

For the Supplemental Plan, compensatiomsitiee total compensation payable by Watts Wateggartable to the Federal Government
for income tax purposes on Form W-2. Compensati®miacludes contributions to the Watts Water 40pflan and any salary deferrals under
our health care or dependent care reimbursemems$.pompensation also includes contributions madieuthe salary deferral agreements in
conjunction with the Nonqualified Deferred CompdisaPlan and the Management Stock Purchase Ptanpénsation does not include st
awards, options or other taxable fringe benefits.enefits under Tiers 1-T and 1, compensatioroidimited. For all other Supplemental Plan
participants, compensation is subject to the anlm#tk described above. As a result of the plaefe effective December 31, 2011,
compensation after 2011 is not considered in detengnthe benefit amount.

Is the Supplemental Plan funded?

No. The Supplemental Plan is unfunded aathtained as a book reserve account. No fundsedr@side in a trust or otherwise;
participants in the Supplemental Plan are genersécured creditors of Watts Water with respechéopayment of their Supplemental Plan
benefits.

Why did we have a Supplemental Plan and why was the Plan frozen?

Prior to 2012, the Supplemental Plan predigarticipants with benefits that may not be prtediunder the Pension Plan because of the
limits on compensation and benefits. In the past,Bpard of Directors also offered enhanced benefitder the Supplemental Plan, such as
those provided under TiersTland 1, to a select group of key executives ireotd provide competitive retirement benefits foede executive
In recent years, our Board of Directors has choserio offer enhanced benefits under the Supplemh&tén to any of our other executive
officers. The Plan was frozen effective December2B11 based on the findings from an extensiveystvelconducted as described further
above. Effective January 1, 2012, employees whophedously earned benefits under the Suppleméitad are able to contribute to the
enhanced 401(k) Plan and will receive company-giedicore and matching contributions.

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

Automatic lump sums will be paid to retirem eligible participants if the lump sum valuglod Supplemental Plan benefit at retirement is
less than $30,000. Based on current benefit levelted benefits for the named executive officeesoaly payable in the form of an annuity
with monthly benefit payments.
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2011 PENSION BENEFITS

Present Value of Payments During

Number of Years of Accumulated Last Fiscal Year
Name Plan Name Credited Service (#) Benefit ($)(1) %)
David J. Coghlai Pension Pla 4 92,97 —
Excess benefits
under
Supplemental Pla 4 55,31¢ —
Total: 148,29: —
William C.
McCartney Pension Pla 27 727,59( —
Tier 1 of
Supplemental Pla 20 2,480,66! —
Total: 3,208,25! —
Srinivas K. Bagepal — — — —
J. Dennis Cawt — — — —
Kenneth R. Lepag  Pension Plal 8.7¢ 110,92° —
Excess benefit
under
Supplemental Pla 8.7¢ 55,03 —
Total: 165,96: —
Patrick S. O'Keefi Pension Plal 9.9t 301,94 —
Tier 1-T of
Supplemental Pla 9.9t 4,918,771 —
Total: 5,220,71. —

1) The assumptions regarding the calculation of tlesemt value of the accumulated benefit are asvstlo

. Measurement Date: December 31, 2

. Interest Rate for Present Value: 4.8% for the RenBlan and 4.6% for the Supplemental Plan

. Mortality (Pre Commencement): None

. Mortality (Post Commencement): The prescribed ntitytassumption under Section 430(h)(3)(A) of théernal Revenue Coc
for ERISA cash funding purposes, using static w@hligh separate mortality rates for annuitants mowtannuitants.

. Withdrawal and disability rates: None

. Retirement rates: None prior to normal retiremeyg a

. Normal Retirement Age: Age 65 under Pension Plge;&2 under Supplemental Plan Tie-T and 1; and age 65 for all otr

Supplemental Plan participants
. Accumulated benefit is calculated based on BeSsfivice and Compensation as of December 31, 2011.

. All results shown are estimates only; actual bésefill be based on data, pay and years of seatitiene of retiremen
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Nonqualified Deferred Compensation

Prior to 2012, we provided a Nonqualifiedf&red Compensation Plan to all of our employelesse annual compensation was greater
than $90,000, including the named executive offic@f the named executive officers, only Mr. Lepagd Mr. O'Keefe have deferred
compensation under the Nonqualified Deferred Corsgéon Plan, and Mr. O'Keefe did not defer any cengation under the plan during
2011. Under the Nonqualified Deferred Compensdilam, participants were allowed to defer up to 1@%ase salary and bonus. Participant
deferrals earn returns based on the participagigstion from a list of investments that are geliethe same as those provided in our 401(k)
plan. The allocation of investments may be charayexd each year. We did not make any matching dwtioins under the Nonqualified
Deferred Compensation Plan.

Generally, account balances under the Nalifigpd Deferred Compensation Plan may be paiti@earliest of termination of employment,
normal retirement, early retirement, or becomirgallled as a lump sum or systematic installmentsteweyears. Account balances may be
distributed prior to retirement only in the evehidinancial hardship due to an unforeseeable gemay, but not in excess of the amount
needed to meet the hardship. Distributions frombequalified Deferred Compensation Plan to our @dexecutive officers cannot be made
until at least six months after termination of eaywhent. Mr. Lepage and Mr. O'Keefe did not receiag distributions, or make any
withdrawals, from the Nonqualified Deferred Compatien Plan during 2011.

2011 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 %) 6)) $) (6)) (%)
Kenneth R.
Lepage 15,30( — (12,636 — 154,10:
Patrick S.
O'Keefe — — (2,509 — 181,76:

Potential Payments Upon Termination or Change in Cotrol

Patrick S. O'Keefe resigned as our Chigddtixive Officer, President and Director effectigecd January 26, 2011. In connection with
Mr. O'Keefe's resignation, we entered into a seamaragreement with Mr. O'Keefe. Pursuant to thgasation agreement, Mr. O'Keefe
continued employment with us until August 3, 20hdl &vas entitled to receive $16,666.67 per monttompensation for his services, provic
that, if Mr. O'Keefe's claim for short-term disatyilbenefits under the Company's short-term diggiplan was approved, Mr. O'Keefe would
receive short-term disability benefits in lieu otk monthly payments. Mr. O'Keefe's claim for skterm disability benefits was approved, and
he received such benefits in lieu of such montblynpensation from January 26, 2011 until Augustdd,12 Mr. O'Keefe was also provided
with the continued use of his company-leased aubdlethrough August 3, 2011. Following the termioatof Mr. O'Keefe's employment on
August 3, 2011 and Mr. O'Keefe's execution and mmocation of a general release of claims, Mr. @f€eeceived the following payments
and benefits pursuant to his separation agreerigatcash severance payment of $2,860,000, whashequal to two years of Mr. O'Keefe's
2010 annual salary plus two years of bonus at M{e€fe's target bonus amount for 2010, payable B0&h initial lump sum payment within
ten days after August 3, 2011 and the balance mtihpinstallments over the following 24 months) éccelerated vesting of all unvested s!
options and restricted stock awards, and an exierisithe time of exercise for the shorter of thyears following Mr. O'Keefe's termination
date or the original term of the option; (iii) a mbly cash payment equal to the monthly cost of ®Keefe's company-paid automobile lease
through November 2011; (iv) a lump sum cash payrn@eoompensate Mr. O'Keefe for four weeks' vacatiime; and (v) a cash
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payment of $10,000 to reimburse Mr. O'Keefe fomldges incurred in connection with the preparatibthe separation agreement. The
separation agreement also subjects Mr. O'Keefertiecompetition and non-solicitation covenants ftwe-year period following the date of
his termination.

None of our other named executive offideas any arrangement that provides for severanaaguatg. Under our 2004 Stock Incentive
Plan, upon the termination of employment of a paréint for any reason other than death or disgbdit unvested stock options immediately
terminate and unvested shares of restricted stec&womatically forfeited back to Watts Waterthié participant's employment is terminated
for cause, all stock options immediately terminaigardless of whether they are vested or unvetagarticipant's employment is terminated
by reason of death or disability, all unvested lstogtions and shares of restricted stock immedjiatest in full and the options may be
exercised for a period of twelve months from theedd such termination of employment. Under our@.$%ock Option Plan, upon termination
of employment of a participant by reason of retieator death or disability, stock options that weseted on the date of such termination of
employment may be exercised for a period of threaths from the date of termination. If a participsiemployment is terminated for any
other reason, all stock options granted under 8@61Stock Option Plan terminate immediately regsssllof whether they are vested or
unvested. Under our Management Stock Purchase tdan,the termination of employment of a particigfan any reason including death or
disability, all vested restricted stock units vii# exchanged for shares of class A common stockrenplarticipant will receive a cash payment
equal to the lesser of (1) the original purchaseeppaid for the unvested restricted stock unitss phterest, or (2) an amount equal to the
number of unvested restricted stock units multgpby the fair market value of our class A commatkton the termination date.

None of our named executive officers istkat to payment of any benefits upon a changemrol of Watts Water, except that our 2004
Stock Incentive Plan and Management Stock Purdhlseprovide that in connection with a change inticm all unvested stock options, she
of restricted stock, and restricted stock unitd beicome fully vested. As of December 31, 2011 rnihmed executive officers held the follow
unvested stock options, shares of restricted stut restricted stock units that would become fulgted 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)
David J. Coghla 93,75( 399,45( 28,33« 969,30t 11,83¢ 141,36¢
William C.
McCartney 55,00( 216,75( 15,55¢ 532,17: 11,227 154,40:
Srinivas K.
Bagepalli 15,00( — 5,00( 171,05( — —
J. Dennis Cawt 25,00( 107,30( 6,66¢ 228,04 15,83 212,72¢
Kenneth R
Lepage 32,75( 130,34( 10,44¢ 357,32¢ 8,16¢ 107,57¢
Patrick S.
O'Keefe — — — — — —

(1)  The value of unvested options was calculated byiptyihg the number of shares underlying unvestetions by $34.21
the closing market price of our class A commonlstmt December 30, 2011, and then deducting thecggte exercise
price for these option:
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2) The value of unvested shares of restricted stockaatculated by multiplying the number of sharesrmfested restricted
stock by $34.21, the closing market price of oasslA common stock on December 30, 2011.

(3)  The value of unvested restricted stock units wésutated by multiplying the number of shares unglad unvested
restricted stock units by $34.21, the closing mapkiee of our class A common stock on Decembe28Q.1, and then
deducting the aggregate purchase price paid feethestricted stock unit

In the event their employment terminatedfa®ecember 31, 2011 in connection with a changeintrol of Watts Water, voluntary
termination, death or disability, involuntary temation with cause, and involuntary termination withcause, the named executive officers
would not receive any additional value under thesRen Plan or the Supplemental Plan over and atf@/galue of their accumulated benefi
a result of their termination. Mr. O'Keefe retirddring 2011 with an early retirement benefit undier 1-T of the Supplemental Plan.

Mr. O'Keefe's benefit under the Pension Plan isaplybeginning when he reaches age 65. Mr. McCaitneligible for an early retirement
benefit under both the Pension Plan and Tier h@&upplemental Plan as of December 31, 2011eletknt Mr. McCartney retired as of
December 31, 2011 and commenced a monthly annsiity danuary 1, 2012, he would receive $180,118dremental additional value under
the Supplemental Plan in addition to the amountsvshin the 2011 Pension Benefits table. While #rwount is a present value, benefits wc
be paid in the form of an annuity. The 2011 Pen8ienefits table assumes retirement at the eadi@stduced retirement age, which is age 62
for participants in the Supplemental Plan. The @altiMr. McCartney's benefits under the Supplenid?itan assuming retirement as of
December 31, 2011 is greater than the amount shothe 2011 Pension Benefits table since the vafube additional years of payment
exceed the value of the additional early retirenmedtictions under the Supplemental Plan.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities ExchangeoAd 934 requires certain officers, directors gedsons who own more than 10% of our
class A common stock to file with the SEC initieports of ownership and changes in ownership ostagk and provide copies of such forms
to us. Based on a review of the copies of such $qurovided to us and written representations fhedsto us, we believe that during the year
ended December 31, 2011, all reports required lotic8e16(a) to be filed by these persons were filed 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 indegent registered public accounting firm be
approved each year by the stockholders, the menalbéhne Audit Committee and the other members efBbard believe it is appropriate to
submit the selection of the independent registprdalic accounting firm to the stockholders for thaitification. The Audit Committee and the
Board recommend that the stockholders ratify tiecsien of KPMG LLP as our independent registeratllig accounting firm for 2012. If the
stockholders do not ratify the selection of KPMRe Audit Committee will reconsider its selection.

We expect that representatives of KPMG badllpresent 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 2011, KPMG provided various auditdd-related and tax services to us. The Audit Commitieeadopted policies and procedi
which require the Audit Committee to pre-approveaatit and non-audit services performed by KPM@rider to ensure that the provision of
such services
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does not impair KPMG's independence. The term pfpaia-approval is twelve months from the date ef@pproval, 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 professiseatices by KPMG in 2011 and 2010 for audit, avelitted, tax and non-audit services were:

Type of Fees 2011 2010

Audit Fees: $ 3,641,47 $ 3,380,45!
Audit -Related Fees $ 2,71 $ 2,65(
Tax Fees: $ 220,57: $ 124,36
All Other Fees: $ 111,00( —
Total: $ 3,975,76: $ 3,507,46:

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 regulatiilings or engagements, such as consents. Aadg for 2011 and 2010 also include the
audit of our internal control over financial repog, as required by Section 404 of the SarbanesyOktt of 2002. Audit-related fees were for
work performed by KPMG to allocate costs amongtiestiwithin our European reporting segment. Tas feelude fees for tax compliance ¢
tax advice. All other fees for 2011 include conisigitservices provided by KPMG to assess our impteat®on of a global enterprise resource
planning system.

Holders of voting rights sufficient to ifgtthe selection of KPMG as our independent registepublic accounting firm have indicated tc
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 acconting firm for 2012.

AUDIT COMMITTEE REPORT

The responsibilities of the Audit Commitere set forth in the charter of the Audit Comneitt€he Audit Committee, among other
matters, is responsible for assisting the Boaiitkinversight of the integrity of our financial tements, our compliance with legal and
regulatory requirements, the qualifications, indefence and performance of our independent regismrblic accounting firm, and the
performance of our internal audit function. Thisludes the selection and evaluation of our indepehrkegistered public accounting firm,
oversight of our systems of internal accounting famaincial controls, a review of management's assesat and management of risk, a review
of the annual independent audit of our consolidéitexhcial statements and internal control oveaficial reporting, review of our Codes of
Business Conduct and Ethics, the establishmenwbistle-blowing” procedures, and oversight of otbempliance matters.

The Audit Committee reviewed and discussedaudited consolidated financial statementstentear ended December 31, 2011 with
management. The Audit Committee also reviewed aalidsed our audited consolidated financial statésnéhe audit of our internal control
over financial reporting and the matters requietié discussed with KPMG LLP, our independent tegesl public accounting firm, by SAS
No. 61, as amended (Codification of Statements odithag Standards, AU Section 380), as adoptedhbyPublic Company Accountir
Oversight Board in Rule 3200T. The Audit Committeeeived from KPMG the written disclosures andeletequired by the Public Company
Accounting Oversight Board regarding the indepehdenountant's communications with the Audit Coneitconcerning independence, and
discussed with KPMG the matters disclosed in et and
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their independence. The Audit Committee also cansid whether KPMG's provision of other, non-auglidted services to us is compatible
with maintaining their independence.

Based on the reviews and discussions exférr above, the Audit Committee recommended tdBoard of Directors that our audited
consolidated financial statements be included inAnnual Report on Form 10-K for the year endedddalser 31, 2011 and selected KPMG as
our independent registered public accounting fiom2012.

The Audit Committee

John K. McGillicuddy, Chairman
Bernard Baert

Kennett F. Burnes

Merilee Raine:

HOUSEHOLDING OF ANNUAL MEETING MATERIALS

Some banks, brokers and other nominee dduaiders may be participating in the practicet@useholding” proxy statements, annual
reports and notices of Internet availability of yyranaterials (if applicable). This means that omhe copy of such materials may have been
to multiple stockholders in your household. We wilbmptly deliver a separate copy of any such danirto you if you write or call us at the
following address or telephone number: Watts Wasahnologies, Inc., 815 Chestnut Street, North AedoMA 01845, Attention: Kenneth
Lepage, Secretary, (978) 688-1811, or you can stqueopy of any such document by visiting the 28hBual Meeting page of our Internet
website ahttp: //mww.wattswater.com/2012annualmeeting. If you want to receive separate copies of the ahmyert, proxy statement and
Notice of Internet availability of proxy materigi§ applicable) in the future, or if you are recieig multiple copies and would like to recel
only one copy for your household, you should camyacr bank, broker or other nominee record holdegou may contact us at the above
address and telephone number.

STOCKHOLDER PROPOSALS

In order for any stockholder proposal tari#uded in the proxy statement for our 2013 AnrMaeting of Stockholders, such proposal
must be received at our principal executive offi@ib Chestnut Street, North Andover, MA 01845¢gAtion: Kenneth Lepage, Secretary, not
later than November 30, 2012 and must satisfy icertdes of the SEC.

Nominations and proposals of stockholdeay miso be submitted to us for consideration a8 Annual Meeting if certain conditions
set forth in our bylaws are satisfied, but will i@t included in the proxy materials unless the dant set forth in the preceding paragraph are
satisfied. Such nominations (or other stockholdeppsals) must be delivered to or mailed and reckeby us not more than 120 days nor less
than 75 days prior to the anniversary date of O22Annual Meeting, which dates will be January 2,3 and March 2, 2013, respectively.
Stockholder proposals received by us outside afeltates will be considered untimely received @orsideration at such Annual Meeting. If
the date of the 2013 Annual Meeting is subsequentyed to a date more than seven days (in theafadieector nominations) or ten days (in
the case of other stockholder proposals) prioh¢oanniversary date of the 2012 Annual Meetingwillepublicly disclose such change, and
nominations or other proposals to be considerglea?013 Annual Meeting must be received by udatet than the 20th day after such
disclosure (or, if disclosed more than 75 daysrgdcsuch anniversary date, the later of 20 dalyeviing such disclosure or 75 days before the
date of the 2013 Annual Meeting, as rescheduleasubmit a nomination or other proposal, a stoakdoshould send the nominee's name or
proposal and appropriate supporting informatiorunegl by our bylaws to the attention of our Seaxetd the address provided above.
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5t. Paul, MM 55184-0945 | company &

Vote by Intarnat, Telophone or Mail
24 Hours a Day, 7 Days a Week
Your phong or Intemet vole authonzes the named
Proxes o vole your shares in the sama manner a5 if you
marked, signed and returned your proxy card.

g INTERNET - wasnwepraxy ooimivits
Lisi the inlerrel 1o vobe your peoxy undd 12:00 purm, (CTh o6
Wlay 15, 2002, Ploads hawd yoil proxy cafd and th Last lous
cigpls ol your Sooal Secunty Mumber o Tax iderlihcabon
s avalabdo, Follow Th sanpho sstructions o chtan
Yo fecords and create an clectronic ballot,

B PHONE - 1-800-560-1565
Uise & touch-lone felophono bo vole your proxy wnbl
12400 purm (CT) on May 15, 2012, Please have your prooy
card anvd The bl Bous cigits of yous Social Saedunty Mumbaer
of Tax ldenhhcaben Number avalabie, Folow e sarplo
msuchons he voess paondes you,

[ MAIL - Mark, sign ard date your pecsy cand and rehen it in
the pestage-paid ervelope provided.

H you wote your proxy by Intermot or by Telephone, you do HOT
need to mail back your Voting Instruction Gard.

TO VOTE BY MAIL AS THE BOARD OF DIRECTORS RECOMMENDS ON ALL ITEMS BELOW,
SIMPLY SIGN, DATE, AND RETURN THIS PROXY CARD.

~_*> Piease detach here >

The Board of Directors Recommends a Vote FOR tems 1 and 2.

1. Election of 01 Robert L. Ayers 04 Richard J. Cathcart 07 John K. McGillicuddy [] vote FOR ] wote WITHHELD
dractors: (02 Bernard Baert 05 Dawvd .J. Coghlan 08 Meriles Ranes all nominesas from all nomnees
3 Kennett F Burmes 06 W. Graig Kisse! (except as marked)

{Instructions: To withhold authority to vate Tor any indicated nomines,
write the number(s) ol the nominee(s) in the box provided te the right.)

2. To ratily the selecton of KPMG LLP ag cur indaspendent registered pubic r ' i

ﬁtw‘ﬂ'ﬂg fimm for the cumant fiscal yaar, D For T ME nst | Abstan
THIS PROXY WHEN PROPEALY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTED FOR
PROPOSALS 1 AND 2. THE PROXIES, IN THEIR DISCRETION, ARE AUTHORIZED TO VOTE UPON SUCH OTHER MATTERS AS MAY
PROPERLY COME BEFORE THE MEETING.

Agceess Change? Mark box, ssgn, and indicabe changes bolow: L) Dt
Sagnaturcts) in Sox
Phasrog angn exacthy as your namess) appiars on Prowy. 1 hold
e peind lEnancy, pesons should son. Tustees, sdmins-
iralors, ofc., mchuse fble and suthonthy. t"'.crpmmm

sheuld provedie Tull name of eenporation and Whe of sshcaned
oy sarendg th Prosy.



WATTS WATER TECHNOLOGIES, INC.
ANNUAL MEETING OF STOCKHOLDERS
Wednesday, May 16, 2012
9:00 a.m.

Watis Water Technologies, Inc.
815 Chestnut Stroat
Morth Andover, Massachusetis 01845

Watts Water Technologies, Inc.

815 Chestnut Stroet
WWATTS'

North Andover, MA 01845-6098 Proxy

This proxy is solicited by the Board of Directors for use at the Annual Meeting on May 16, 2012
The shares of stock you hald in your account will be voted as yvou specify on the reverse side,
If no choice is specified, the proxy will be voted “FOR™ Itams 1 and 2.

By signing the proxy, you revoke all prior proxies and appoint David J. Goghlan, William C. MeGCartney and
Kenneth R. Lepage, and each of them with full power of substitution, to vate your shares on the matters shown
on the reverse side and any other matters which may come before the Annual Meeting and all adjournments.

See reverse for voting instructions.



WWArTS

WATTS WATER TECHNOLOGIES, INC.
ANNUAL MEETING OF STOCKHOLDERS

Wednesday, May 16, 2012
8:00 a.m.

Watts Water Technologies, Inc.
815 Chestnut Street
Morth Andover, Massachusetts 01845

CLASS B COMMOMN STOCK PROXY

This proxy is solicited by the Board of Directors for use at the Annual Meeting on May 18, 2012,
The shares of Class B Common Stock you hold in your account will be voted as you specify below.
If no choice is specified, the proxy will be voted "FOR™ ltems 1 and 2.

By signing the proxy, you revoke all prior proxies and appoint David J. Coghlan, William C. McCartney and Kenneth R.
Lepage, and each of them with full power of substitution, to vote your shares of Class B Common Stock on the matters
shown on the reverse side and any other matters which may come before the Annual Meeting and all adjournments,

The Board of Directors Recommends a Vote FOR ltems 1 and 2.

1. Election of 01 Robert L. Ayers 04 Richard.J. Cathcart 07 John K. McGilicuddy O vete FoR O vate WITHHELD
dirgclors: 02 Bemard Baerl 05 David J. Coghlan 08 Mesiles Raines all nominges from all nominess
03 Kennett F_ Burmes 06 W. Craig Kissel {except as marked)

{Instructions: To withhold authority to vote for any indicated nomines,
wrile the number(s) of the nominees{s} in the box provided lo the right,]

2. Taralify the selection of KPMG LLP as cur independent registered public
accounting firm for the current fiscal year. O For (] Against O abstain

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTED FOR
PROPOSALS 1 AND 2. THE PROXIES, IN THEIR DISCRETON, ARE AUTHORIZED TO WOTE UPON SUCH OTHER MATTERS A3 MAY
PROPERLY COME BEFORE THE MEETING.

Addross Change? Mark box, sign, and indieato champes balow: [ Date

Signabure]s)

W held w0 jaint ten . all ont  should sign. Tste
lrl'rmlrulpt’: e, shoul in-clumll and authoriy. i
should E;md- fsll nama of corporation and tite of aut wd o
sigming the Prouy,

1

r



