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Title of Each Class of Securities to be Registered Registered (1) Per Share (2) Offering Pric e Fee

Class A Common Stock, par value $0.10 per share ... .. 85,000 shares  $17.17 $1,459,450 $118.07




(1) This Registration Statement also relates th sndeterminate number of additional shares of CR€ommon Stock, par value $.10 per
share, of Watts Industries, Inc. (the "Class A Camr8tock") as may be required pursuant to the Wiatiisstries, Inc. 2003 Non-Employee
Directors' Stock Option Plan (the "Plan") in thept/of a stock dividend, reverse stock split, sylif recapitalization, forfeiture of stock uni
the Plan or other similar event.

(2) This estimate is made pursuant to Rule 457{d)(h) under the Securities Act solely for the msgs of determining the amount of the
registration fee. The registration fee is basechupe average of the high and low sales price &vae of Class A Common Stock, as
reported on the New York Stock Exchange as of M&y2P03, a date within five business days pridilitag this Registration Statement.



PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

Watts Industries, Inc. (the "Company") hereby ipooates by reference the following documents whiate previously been filed with the
Securities and Exchange Commission (the "CommiSgion

o the Company's Current Report on Form 8-K, filadvtay 19, 2003;

o the Company's Current Report on Form 8-K, filadvay 15, 2003;

o the Company's Current Report on Form 8-K, filadvay 6, 2003;

o the Company's Quarterly Report on Form 10-QHerduarter ended March 31, 2002;

o the Company's Current Report on Form 8-K, filadvarch 26, 2003;

o the Company's Annual Report on Form 10-K forytear ended December 31, 2002; and

o the description of the Company's Class A ComntogkScontained in the Company's Registration Statéran Form 8-A filed with the
Securities and Exchange Commission on June 22, d@&miant to the Securities Exchange Act of 193aihamendments and reports
updating the description.

In addition, all documents subsequently filed vifth Commission by the Company pursuant to Secfi8&s) and 13(c), Section 14 and
Section 15(d) of the Securities Exchange Act of41@® amended (the "Exchange Act"), prior to thegdfiof a post-effective amendment
thereto that indicates that all securities offéneceunder have been sold or that deregistersaltises then remaining unsold, shall be
deemed to be incorporated by reference in thisdRegion Statement and to be a part hereof frondéte of such documents.

Item 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation peavides that a corporation may indemnify any per&ho was or is a party or is
threatened to be made a party to any threatenedjrmmeor completed action, suit or proceeding, Waetivil, criminal, administrative or
investigative, other than an action by or in thyhtiof the corporation, by reason of the fact thatperson is or was a director, officer,
employee or agent of the corporation or is or veagigg at the corporation's request as a direofticer, employee or agent of another
corporation, partnership, joint venture, trust tives enterprise, against expenses, including ajatrfees, judgments, fines and amounts paid
in settlement actually and reasonably incurredhigyterson in connection with the action, suit acpeding if the person acted in good faith
and in a manner the person reasonably believed o br not opposed to the best interests of thearation, and, with respect to any crimi
action or proceeding, had no reasonable causdigvbe¢he person's conduct was unlawful. The pawéndemnify applies to actions brought
by or in the right of the corporation as well, buly to the extent of expenses, including attorhies but excluding judgments, fines and
amounts paid in settlement, actually and reasoriabiyrred by the person in connection with the deéeor settlement of the action or suit.
And with the further limitation that in these actsy no indemnification shall be made in the evéminy adjudication of negligence or
misconduct in the performance of the person's diitiehe corporation, unless a court believesithéght of all the circumstances
indemnification should apply.



In accordance with Section 145 of the Delaware Ga#ri@orporation Law, Article X of the Restated @erate of Incorporation, as amended,
of the Company provides that no director of the @any shall be personally liable to the Companytsostockholders for monetary damages
for breach of fiduciary duty as a director, exciptliability (i) for any breach of the directorty of loyalty to the Company or its
stockholders, (i) for acts or omissions not in ddaith or which involve intentional misconductaknowing violation of law, (iii) under
Section 174 of the Delaware General Corporation,lawiv) for any transaction from which the directierived an improper personal
benefit.

Article V of the Amended and Restated By-laws & @ompany provides for indemnification by the Compaf its directors, officers and
certain non-officer employees under certain cirdamses against expenses (including attorneys fedéginents, fines and amounts paid in
settlement reasonably incurred in connection withdefense or settlement of any threatened, pemdingmpleted legal proceeding in which
any such person is involved by reason of the faat $uch person is or was a director, an officermoemployee of the Company, or is actin
any capacity with other entities at the requeshefCompany, if such person acted in good faithiarmdmanner he or she reasonably believed
to be in, or not opposed to, the best interests®fCompany, and with respect to criminal actiongroceedings, that such person had no
reasonable cause to believe his or her conductnlasvful.

Section 145(g) of the Delaware General Corpordtianw and Article V of the Amended and Restated Bydaf the Company provide that
the Company shall have the power to purchase amttaimainsurance on behalf of its officers, diresteemployees and agents, against any
liability asserted against and incurred by suclsg@es in any such capacity. The Company has obtéiisedance covering its directors and
officers against losses and insuring the Compaaynagcertain of its obligations to indemnify itisesttors and officers.

Item 8. Exhibits.

The following is a complete list of exhibits filed incorporated by reference as part of this Reggisin Statement.

Exhibit

4.1 Restated Certificate of Incorporation, as ame nded (incorporated by
reference to Exhibit 3.1 to the Company's Ann ual Report on Form 10-K for
the year-ended June 30, 1995, File No. 001-14 787).

4.2 Amended and Restated By-laws, as amended May 11, 1999 (incorporated by
reference to Exhibit 3.2 to the Company's Qua rterly Report on Form 10-Q
for the quarter-ended March 31, 1999, File No . 001-14787).

5.1 Opinion of Goodwin Procter LLP.*

23.1 Consent of Counsel (included in Exhibit 5.1 h ereto).

23.2 Consent of KPMG LLP.*

24.1 Powers of Attorney (included in the signature page of this Registration
Statement).

99.1 Watts Industries, Inc. 2003 Non-Employee Dire ctors' Stock Option Plan
(incorporated by reference to Exhibit 10.13 t o the Company's Annual Report
on Form 10-K for the year-ended December 31, 2002, File No. 001-14787).

* Filed herewith.
Item 9. Undertakings.
(a) The Company hereby undertakes:

(1) To file, during any period in which offers dreing made, a post-effective amendment to this$Reagjion Statement:



(i) To include any prospectus required by Sectida)(3) of the Securities Act;

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegtairaStatement (or the most recent post-
effective amendment thereof) which, individuallyimthe aggregate, represent a fundamental chantipe iinformation set forth in the
Registration Statement. Notwithstanding the foregpany increase or decrease in volume of secuidfifered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or hegidl of the estimated maximum offering
range may be reflected in the form of prospectesl fivith the Commission pursuant to Rule 424(bnithe aggregate, the changes in volume
and price represent no mater than a 20% chandpe imaximum aggregate offering price set forth ialt@lation of Registration Fee" table in
the effective registration statement; and

(iii) To include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedismaStatement;

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

(2) That, for the purposes of determining any ligbunder the Securities Act, each such post-¢iffecamendment shall be deemed to be a
new registration statement relating to the seagitiffered therein, and the offering of such séiesrat that time shall be deemed to be the
initial bona fide offering thereof; and

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

(b) The Company hereby undertakes that, for puipotdetermining any liability under the Securitdest of 1933, each filing of the
Company's annual report pursuant to Section 13(ap@l) of the Securities Exchange Act of 1934 thamcorporated by reference in the
Registration Statement shall be deemed to be aegiatration statement relating to the securitiésred therein, and the offering of such
securities at that time shall be deemed to bertitialibona fide offering thereof.

(c)) Insofar as indemnification for liabilities amg under the Securities Act of 1933 may be péeahito the directors, officers, and controll
persons of the Company pursuant to the foregoiagigions, or otherwise, the Company has been aditis# in the opinion of the Securities
and Exchange Commission such indemnification israg@ublic policy as expressed in the Securities @t 1933 and is, therefor,
unenforceable. In the event that a claim for inddication against such liabilities (other than theyment by the Company of expenses
incurred or paid by a director, officer, or conlirtd person of the Company in the successful def@fisny action, suit, or proceeding) is
asserted by such director, officer, or controllpggson in connection with the securities beingsteged, the Company will, unless in the
opinion of its counsel the matter has been seftjedontrolling precedent, submit to a court of ampiate jurisdiction the question whether
such indemnification by it is against public poliay expressed in the Securities Act of 1933 anldbeiboverned by the final adjudication of
such issue.



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form S-8 and hay dalused this Registration Statement to be signdtsdoehalf by the undersigned,
thereunto duly authorized, in the city of North Awer, The Commonwealth of Massachusetts, on JuBeGs.

WATTS INDUSTRIES, INC.

By: /s/ Patrick S. O'Keefe

Patrick S. O'Keefe
Chief Executive Officer and Director

KNOW ALL BY THESE PRESENTS that each individual vagosignature appears below constitutes and appezotsof Patrick S. O'Keefe
and William C. McCartney as such person's truelawful attorney-in-fact and agent with full powersubstitution and resubstitution, for
such person in such person's name, place and steat; and all capacities, to sign any and all sangents (including post-effective
amendments) to this Registration Statement, afitbtthe same, with all exhibits thereto, and altdments in connection therewith, with the
Securities and Exchange Commission, granting uath said attorney-in-fact and agent full power aathority to do and perform each and
every act and thing requisite and necessary twhe th and about the premises, as fully to allntg#@nd purposes as such person might or
could do in person, hereby ratifying and confirmaiigthat any said attorney-in-fact and agent,ror substitute or substitutes of any of them,
may lawfully do or cause to be done by virtue héreo

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.

Signature Title Date
/sl Patrick S. O'Keefe Chief Executive Office r and Director June 3, 2003
------------------------ (Principal Executive O fficer)

Patrick S. O'Keefe

/s/ William C. McCartney Chief Financial Office r, June 3, 2003
------------------------ Treasurer and Secretar y
William C. McCartney (Principal Financial O fficer and
Principal Accounting O fficer)
/sl Timothy P. Horne Director June 3, 2003

Timothy P. Horne

/sl Kenneth J. McAvoy Director June 3, 2003

Kenneth J. McAvoy

/sl Gordon W. Moran Director June 3, 2003

Gordon W. Moran



/s/ Daniel J. Murphy Director

Daniel J. Murphy

/sl Roger A. Young Director

Roger A. Young

/sl John K. McGillicuddy Director

John K. McGillicuddy

June 3, 2003

June 3, 2003

June 3, 2003
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EXHIBIT 5.1
[GOODWIN PROCTER LLP LETTERHEAD]
June 3, 2003

Watts Industries, Inc.
815 Chestnut Street
North Andover, Massachusetts 01¢

Re: Legality of Securities to be Registered UndegiBtration Statement on Form S-8
Ladies and Gentlemen:

This opinion is furnished in connection with thgisgration statement on Form S-8 (the "RegistraBtatement") pursuant to the Securities
Act of 1933, as amended (the "Securities Act"jatinf to the registration of the sale of up to ggragate of 85,000 shares (the "Shares") of
class A common stock, par value $0.10 per shard/aifs Industries, Inc., a Delaware corporatioe (fiompany"), which may be issued
under the Watts Industries, Inc. 2003 Non-Empldy@ector Stock Option Plan.

In connection with rendering this opinion, we haxamined (i) the Restated Certificate of Incorgorabf the Company, as amended, as on
file with the Secretary of State of the State ofdare, (ii) the Amended and Restated By-laws ef@lompany, as amended, (iii) such
records of the corporate proceedings of the Companye deemed material, (iv) the Registration State and the exhibits thereto, and (v)
such other certificates, receipts, records and meots as we considered necessary for the purpbfas opinion. In our examination, we
have assumed the genuineness of all signaturelggalkcapacity of natural persons, the authegtafitall documents submitted to us as
certified, photostatic or facsimile copies, thehaumticity of the originals of such copies and théhanticity of telephonic confirmations of
public officials and others. As to facts mater@bur opinion, we have relied upon certificatesetephonic confirmations of public officials
and certificates, documents, statements and atf@mation of the Company or representatives dceff thereof.

We are attorneys admitted to practice in The Conmeatth of Massachusetts. We express no opinionezaimy the laws of any jurisdictio
other than the laws of the United States of Amegiocd The Commonwealth of Massachusetts and theMastaGeneral Corporation Law
(which includes applicable provisions of the Delesv&eneral Corporation Law and reported judiciaisiens interpreting the Delaware
General Corporation Law and applicable provisiohthe Delaware Constitution), and also expresspinion with respect to the blue sky or
securities laws of any state, including Massachsisetd Delaware.



Watts Industries, Inc.
June 3, 2003

Page 2

Based upon the foregoing, we are of the opiniohdpan the issuance and delivery of the Sharesiagpayment therefor in accordance with
the terms of the Plan, the Shares will be validguied, fully paid and nonassessable under the Reta@eneral Corporation Law.

The foregoing assumes that all requisite stepshb&ilaken to comply with the requirements of theusies Act and applicable requirements
of state laws regulating the offer and sale of gtes.

We hereby consent to the inclusion of this opirasran exhibit to the Registration Statement. lingiguch consent, we do not thereby admit
that we are in the category of persons whose coiseaquired under Section 7 of the Securities Acthe rules and regulations thereunder.

Sincerely,

/SI GOODWIN PROCTER LLP

GOODWIN PROCTER LLP



EXHIBIT 23.1

INDEPENDENT AUDITOR'S CONSENT

The Board of Directors
Watts Industries, Inc.:

We consent to the incorporation by reference irrdgéstration Statement on Form S-8 of Watts IndesstInc. of our report dated February
12, 2003 except as to note 19, which is as of Ma&;2003, with respect to the consolidated balaheets of Watts Industries, Inc. and
subsidiaries as of December 31, 2002, and 2001theneklated consolidated statements of operatgiaskholders' equity and cash flows for
each of the years in the three-year period endegiber 31, 2002, which report appears in the Deeeib, 2002 annual report on Form 10-
K of Watts Industries, Inc.

/s/ KPMG LLP

Boston, Massachusetts
May 30, 2003



