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In this prospectus, we use the terms "leg," "our," "Watts" and "Watts Industries" to ret® Watts Industries, Inc., its subsidiaries,
and their respective predecessors.

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

RISK FACTORS

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

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

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

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

One of our strategies is to increase ouemaes and profitability and expand our marketsubh acquisitions that will provide us with
complementary water-related products. We canneebiin that we will be able to identify, acquirepoofitably manage additional
companies or successfully integrate such additiooalpanies without substantial costs, delays argthoblems. Also, companies acquired
recently and in the future may not achieve revenpieditability or cash flows that justify our ingment in them. We expect to spend
significant time and effort in expanding our exigtibusinesses and identifying, completing and natidgg acquisitions. We expect to face
competition for acquisition candidates which manitithe number of acquisition opportunities avdiato us and may result in higher
acquisition prices, possibly leading to a decréasrir revenues and profitability. In addition, aitions may involve a number of special
risks, including, but not limited to:

. adverse short-term effects on our reported opeyagsults;

. diversion of management's attention;

. loss of key personnel at acquired companies; and

. unanticipated management or operational problenfsgal liabilities.
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Down economic cycles, particularly reduced levels tiousing starts and remodeling, have an adversefe€t on our revenues and
operating results

We have experienced and expect to contimexperience fluctuations in revenues and opega#rults due to economic and business
cycles. The businesses of most of our customers¢cpiarly plumbing and heating wholesalers and Bamprovement retailers, are cyclical.
Therefore, the level of our business activity hasrbcyclical, fluctuating with economic cycles. lso believe our level of business activity
is influenced by housing starts and renovationranabdeling, which are, in turn, heavily influendadmortgage interest rates, consumer debt
levels, changes in disposable income, employmeanttyrand consumer confidence. If these and otlutorfs.cause a material reduction in
housing and remodeling starts, our revenues arfidgveould decrease and result in a material agveffect on our financial condition and
results of operations.

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

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

. trade protection measures and import or expom#iitey requirements, which could increase our aufsting business
internationally;

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

. hiring and retaining senior management in overseasations;

. difficulty in staffing and managing widespread ag@rns, which could reduce our productivity;

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

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

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

. political risks specific to foreign jurisdictions.

Fluctuations in foreign exchange rates could mateaily affect our reported results

We are exposed to fluctuations in foreigrrencies, as a significant portion of our sales @grtain portions of our costs, assets and
liabilities are denominated in currencies othenthiS. dollars. Approximately 36.0% of our salesimiy the first quarter of 2003 were from
sales outside of the U.S. compared to 27.7% fofitbequarter of 2002. For the three months endadch 31, 2003, the appreciation of the
euro against the U.S. dollar had a positive impacsales of $7,655,000. For the three months ektéedh 31, 2002, the depreciation of the
euro against the U.S. dollar had an adverse ingrastles of $1,020,000. For the twelve months efdE@mber 31, 2002, the appreciation
of the euro against the U.S. dollar had a positiveact on sales of $7,949,000. For the twelve moetided December 31, 2001, the
depreciation of the euro against the U.S. dollar & adverse impact on sales of $3,385,000. Isbare of revenue in naisllar denominate
currencies continues to increase in future periegshange rate fluctuations will likely have a deeampact on our results of operations and
financial condition.

There are significant risks in expanding our manufaturing operations in China

As part of our strategy, we are shiftingignificant portion of our manufacturing operatidasChina to reduce our production costs. This
will subject a greater portion of our operationgtte risks of doing business in China. The Chilegel system is relatively new and lacks
transparency, which gives the Chinese central acal government authorities a higher degree ofroboter our business in China than is
customary in developed economies and makes thessadf obtaining necessary regulatory approvahim&inherently unpredictable. In
addition, the protection accorded our proprietaghhology and know-how under the Chinese legakays$ not as strong as in the United
States and, as a result, we may lose valuable sectets and competitive advantage.

Although the Chinese government has beesupg economic reform and a policy of welcomingefgn investments for the past two
decades, there can be no assurance that the Clyimesement will not change its current policiesha future, making continued busint



operations in China difficult or unprofitable.

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

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

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

Our manufacturing restructuring plan, whieh began in 2001, expanded in 2002 and continu€@@3, was implemented to reduce our
manufacturing cost. If our planned manufacturirenplconsolidations in the United States and Euesyeour production capability expans
in China are not successful, our results of opanatand financial condition could be materially adely affected.

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

The equipment and management systems regdes the operation of our manufacturing facéiitimay break-down, perform poorly or
fail, resulting in fluctuations in our ability toanufacture our products and to achieve manufagf@ificiencies. We operate a number of
manufacturing facilities, all of which are subjéetthis risk, and such fluctuations at any of thiesdities could cause an increase in our
production costs and a corresponding decreaseriprofitability. For example, in 2001 one of our mufacturing facilities was shut down for
a period of time as a result of a fire and we werplired to source products from external vendbssibstantially higher costs. We also ha
vertically-integrated manufacturing process. Eaamnsent is dependent upon the prior process antraakdown in one segment will
adversely affect all later components. Fluctuationsur production

process may affect our ability to deliver product®ur customers on a timely basis. Our inabilityrteet our delivery obligations could result
in a loss of our customers and negatively impactboiginess, financial condition and results of apiens.

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

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

. intense competition;

. changes in specifications required by our custormedéor plumbing codes;

. technically complex products; and

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

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

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



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

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

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

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

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

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

We may be subjected to various producilitglzlaims or other lawsuits, including, amondiets that our products include inadequate or
improper instructions for use or installation, wadequate warnings concerning the effects of tih&ésof our products. In the event that we
do not have adequate insurance or contractual inifieation, damages from these claims would havieetgaid from our assets and could
have a material adverse effect on our results efaipns, liquidity and financial condition. In giaular, if we settle or conclude litigation in a
quarterly or annual reporting period, there cowddalimaterial impact on our operating results fat tuarter or year. We, like other
manufacturers and distributors of products desigaambntrol and regulate fluids, face an inherésk of exposure to product liability claims
and other lawsuits in the event that the use opooducts results in personal injury, property dgenar business interruption to our
customers. Although we maintain strict quality colg and procedures, including the testing of raatarials and safety testing of selected
finished products, we cannot be certain that oadpets will be completely free from defect. In ddfi, in certain cases, we rely on third-
party manufacturers for our products or componehtsir products. Although we have product liabikiyd general insurance coverage, we
cannot be certain that this insurance coveragecailtinue to be available to us at a reasonablie agsf available, will be adequate to cover
any such liabilities.

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

If we are required to take an impairmersdrge to our goodwill in connection with the requients of FAS 142 our operating results
decrease and our financial condition may be harmedf March 31, 2003, we had goodwill, net of aoclated amortization, of
$164.3 million, or 24.6% of our total assets andB%3of our total stockholders' equity. Under FAR ldoodwill and identifiable intangible
assets that have indefinite useful lives are ngéommortized. In lieu of amortization, we wereuieed to perform an initial impairment
review of goodwill and are required to perform aalnmpairment reviews thereafter. We have conclutiatino impairment existed at
January 1, 2002, the time of adoption of FAS 14@ @nOctober 27, 2002, the time of our annual revigs required by FAS 142, we will
perform an annual test for indications of goodimipairment or sooner if indicators exist.

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

Our largest customer, The Home Depot, Bcpunted for approximately $63.0 million, or 28,2f our total net sales for the twelve
months ended December 31, 2002, and $19.5 miltinth1.8% of our total net sales for the first gaadf 2003. Our second largest customer
represented approximately 3.5% of our total netssad 2002 and 3.0% for the first quarter of 20D8r customers generally are not obligated
to purchase any minimum volume of products fronang are able to terminate their relationships wélat any time. A significant reduction
in orders or change in terms from The Home Depuat, ¢ould have a material adverse effect on owréutesults of operation



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

As of May 23, 2003, Timothy P. Horne, a nbemof our Board of Directors, beneficially owne2l&% of our outstanding shares of
Class A Common Stock and 95.3% of our outstandiages of Class B Common Stock, which represen@$4 6f the total outstanding
voting power. As long as Mr. Horne controls shasggesenting at least a majority of the total vptimwer of our outstanding stock,
Mr. Horne will be able to unilaterally determinestbutcome of all stockholder votes and other stolcidrs will not be able to affect the
outcome of any stockholder vote.

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

As of May 23, 2003 there were 19,417,058 b of our Class A Common Stock and 7,805,224 shafrour Class B Common Stock
outstanding. All of the shares of Class A Commarcktre freely transferable without restrictiorfumther registration under the federal
securities laws, except for any shares held byaffiliates, sales of which will be limited by Ruld4 under the Securities Act of 1933. In
addition, under the terms of a registration rigidseement with respect to outstanding shares oftass B Common Stock (7,805,224
shares), the holders of our Class B Common Stoek Hghts with respect to the registration of tinelerlying Class A Common Shares under
the Securities Act of 1933. Under these registratights, these Class B Common Stock may requirsvoroccasions that we register their
shares for public resale. If we are eligible to Eeem S-3 or similar short-form registration stagem these holders of Class B Common
Stockholders may require that we register theireshfor public resale up to two times per yeawdfelect to register any of our shares of
common stock for any public offering, these ClasSd@nmon Stockholders are entitled to include shafe®mmon stock in the registration.
However, we may reduce the number of shares prdpodee registered in view of market conditions. Wik pay all expenses in connection
with any registration, other than underwriting disnts and commissions. Pursuant to the exercigeesé registration rights, we have
registered the resale of 1,200,000 shares of assO\ Common Stock (underlying Class B Common Stooka Form S-3 shelf registration
statement. If Mr. Horne were to sell all of theistgred shares into the public market, or sell ogihares owned by him, the trading price of
our Class A Common Stock could decline.

Our Class A Common Stock has insignificant voting pwer

Our Class B Common Stock entitles its hidde ten votes for each share. Class B Commork$tmustitutes 28.7% of our total
outstanding common stock and 80.1% of the totadtantling voting power and thus is able to exeraisentrolling influence over our
business. The Class A Common Stock entitles itddrelto one vote per share.

The trading price of our Class A Commonc8tmay be volatile and fluctuations in the tradprgce may result in substantial losses for
investors. Our Class A Common Stock could declinftugtuate in response to a variety of factors|uding, but not limited to, our failure to
meet the performance estimates of securities asalgisanges in financial estimates of our revemamelsoperating results and/or buy/sell
recommendations by securities analysts, the tirofrannouncements, by us or our competitors conegrsignificant product line
developments, contracts or acquisitions or pulliggarding actual or potential results or perfamoe fluctuation in or quarterly operating
results caused by fluctuations in revenue and esgmrsubstantial sales of our common stock by xistieg shareholders, general stock
market conditions and other economic or externebfs.

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

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

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

acted on by stockholders at stockholder meeti



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

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

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

This prospectus, including the informatinoorporated by reference in this prospectus, éostarward-looking statements within the
meaning of Section 27A of the Securities Act of 3@8id Section 21E of the Securities Exchange AtB8#. All statements, other than
statements of historical facts, included in thisgpectus, or in information incorporated by refeeeim this prospectus, regarding our strategy,
future operations, financial position, future remes, projected costs, prospects, plans and obgsatif’fmanagement are forward-looking
statements. The words "anticipates,” "believesstitieates," "expects,” "predicts," "potential," ‘&nds," "continue,” "may," "plans,"
"projects,” "will," "should," "could," "would" angimilar expressions are intended to identify fomiveroking statements, although not all
forward-looking statements contain these identiywords. We cannot guarantee that we actuallyagiiieve the plans, intentions or
expectations disclosed in our forward-looking staats, and you should not place undue reliancauofooward-looking statements.
Forward-looking statements are inherently subjecisks, uncertainties and assumptions. Actualli®su events could differ materially from
the plans, intentions and expectations disclosd¢karforward-looking statements that we make. Weshacluded important factors in the
cautionary statements included in this prospegadicularly under the heading "Risk Factors," thatbelieve could cause actual results or
events to differ materially from the forward-loogistatements that we make. Our forward-lookingestaints do not reflect the potential
impact of any future acquisitions, mergers, disf@ss, joint ventures or investments that we mag Iparty to or make. We do not assume
any obligation to update any forward-looking stageis.

RATIO OF EARNINGS TO FIXED CHARGES

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

Six Months Ended Three Months Ended
Twelve Months Ended June 30, December 31, Twelve months ended December 31, March 31,
1998 1999 1999 2000 2001 2002 2003
6.7x 7.3 6.3 5.6x 4.9x 6.3 7.1x

USE OF PROCEEDS

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

DIVIDENDS AND DIVIDEND POLICY

We have paid dividends since our initiablwoffering in 1986. We currently intend to degand pay dividends on a regular basis.
However, the payment and amount of future divideads the discretion of our Board of Directors avitl depend upon future earnings,
capital requirements, our general financial conditigeneral business conditions and other fadto@ddition, the terms of our credit
agreement contain certain conditions and provisibasrestrict our ability to pay dividends. Undiee most restrictive of these provisions,
retained earnings of $84.6 million were availaldethe payment of dividends as of March 31, 2(



PLAN OF DISTRIBUTION
We may sell our securities, from time todi by any method permitted by the Securities Adi933, including in the following ways:

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

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

. directly to one or more purchasers;

. through agents;

. in privately negotiated transactions; and

. in any combination of these methods of sale.

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

The distribution of the securities may Heeted from time to time in one or more transacsiat a fixed price or prices, which may be
changed, at market prices prevailing at the timeabd, at prices related to the prevailing markigies or at negotiated prices.

Any underwriters to whom our securities sol for public offering and sale may make a maiké¢he securities, but the underwriters
will not be obligated to do so and may discontinng market making at any time and without noticecannection with any offering, persons
participating in the offering, such as any undetevs, may purchase and sell the securities in plea sarket. These transactions may include
over-allotment and stabilizing transactions andcpases to cover syndicate short positions createdrinection with the offering. Stabilizing
transactions consist of bids or purchases for thpgse of preventing or retarding a decline inrttagket price of the securities and syndicate
short positions involve the sale by underwritera gfreater number of securities than they are requo purchase from us in the offering.
Underwriters also may impose a penalty bid, whesailing concessions allowed to syndicate membeosh@r broker-dealers in respect of
the securities sold in the offering for their acebmay be reclaimed by the syndicate if the seiesrire repurchased by the syndicate in
stabilizing or covering transactions. These agégitay stabilize, maintain or otherwise affectrtierket price of the securities, which may
higher than the price that might prevail in the mpgarket, and these activities, if commenced, neaglibcontinued at any time.

Offers to purchase our securities may Hieited by agents designated by us from time taetiBroker-dealers or agents may receive
compensation in the form of commissions, discoontsoncessions from us. Broker-dealers or agenysaisa receive compensation from the
purchasers of the securities for whom they sefiragcipals. Each particular broker-dealer will riseecompensation in amounts negotiated in
connection with the sale, which might be in exagfssustomary commissions. Broker-dealers or agamtisany other participating broker-
dealers may be deemed to be "underwriters" withénmheaning of Section 2(11) of the Securities Aatdnnection with sales of our
securities. Accordingly, any commission, discount@ncession received by them and any profit orrélsale of the securities purchased by
them may be deemed to be underwriting discount®mmissions under the Securities Act. We have ntared into any agreements,
understandings or

arrangements with any underwriters or broker-deakegarding the sale of their securities. As ofdat of this prospectus, there are no
special selling arrangements between any brokdedernother person and us. No period of time reenlfixed within which the securities
will be offered or sold.

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



If the securities are sold by means of mglenwritten offering, we will execute an underwrgiagreement with an underwriter or
underwriters, and the names of the specific mampagimerwriter or underwriters, as well as any othederwriters, and the terms of the
transaction, including commissions, discounts andather compensation of the underwriters and dgaifeany, will be set forth in the
applicable prospectus supplement, which will bedusgethe underwriters to make resales of the seesirif underwriters are utilized in the
sale of the securities, the securities may be aeduiy the underwriters for their own account arayine resold from time to time in one or
more transactions, including negotiated transastiahfixed public offering prices or at varyingogs determined by the underwriters at the
time of sale.

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

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

Under applicable rules and regulations utide Securities Exchange Act of 1934, as amenatedperson engaged in the distribution of
the securities may not simultaneously engage irketanaking activities with respect to the secusifier a period of two business days prior
to the commencement of the distribution.

Underwriters, dealers and agents may bees's of, engage in transactions with or perfoenvises for us in the ordinary course of
business.

We will bear all costs, expenses and feeohnection with the registration of the secusitis well as the expense of all commissions
discounts, if any, attributable to the sales ofgbeurities by us.

DESCRIPTION OF CAPITAL STOCK

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

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

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

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

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

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



Preferred Stock

Pursuant to our restated certificate obrporation, we are authorized to issue "blank chec&ferred stock, which may be issued from
time to time in one or more series upon authomzelly our Board of Directors. The Board of Direstowithout further approval of the
stockholders, is authorized to fix the dividenchtggand terms, conversion rights, voting rightderaption rights and terms, liquidation
preferences, and any other rights, preferences|qgées and restrictions applicable to each serfigse preferred stock. The issuance of
preferred stock, while providing flexibility in coection with possible acquisitions and other caapmpurposes could, among other things,
adversely affect the voting power of the holderswf Class A Common Stock and Class B Common Saadk under certain circumstances,
make it more difficult for a third party to gainmool of us, discourage bids for our Class A Comr8taock and Class B Common Stock at a
premium or otherwise adversely affect the markietepof the Class A Common Stock and Class B Com8tonk.

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

. the title of the series and stated value;
. the number of shares of the series of preferrezksitfered, the liquidation preference per sharmt the offering price;
. the applicable dividend rate(s), period(s) and payindate(s) or method(s) of calculation thereof;
. the date from which dividends on the preferredlsgiwall accumulate, if applicable;
. any procedures for auction and remarketing;
. any redemption or sinking fund provisions for akeig fund;
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. any securities exchange listing;
. whether interests in the preferred stock will beresented by depositary shares;
. the terms and conditions, if applicable, upon whiah preferred stock being offered will be convsetiinto Class A Common

Stock, including the conversion price or rate onmex of calculation thereof;

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

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

to dividend rights and rights upon the compangsitiation, dissolution or the winding up of the quany; and

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

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

Section 203 of Delaware General Corporation Law

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

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

. upon consummation of the transaction which resuftaéte stockholder becoming an "interested stolddrd' the "interested
stockholder" owned at least 85% of the voting stofcthe corporation outstanding at the time thagestion commenced,
excluding specified shares; or



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

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

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

The senior debt securities will be issuadar one or more senior indentures between Watteddas of a date prior to such issuance, anc
a trustee, as amended or supplemented from tiriméo We will refer to any such indenture throughiis prospectus as the "senior
indenture."” Any subordinated debt securities wéllifsued under one or more separate indentures) datof a date prior to such issuance,
between Watts and a trustee, as amended or suppiedrfeom time to time. We will refer to any suchiénture throughout this prospectus as
the "subordinated indenture” and to a trustee uadgrsenior or subordinated indenture as the ‘#ausfThe senior indenture and the
subordinated indenture are sometimes collectivefigrred to in this prospectus as the "indenturBise'indentures will be subject to and
governed by the Trust Indenture Act of 1939. Wd initlude copies of the forms of the indenturegdsibits to our registration statement :
they will be incorporated into this prospectus eference. The following summarizes the materiavisions of the indentures, but may not
contain all of the information that is importantytou. You can access complete information by rafgno the forms of indentures and the
forms of debt securities. Except as otherwise &igid, the terms of the indentures are identicaligesl under this caption, the term "debt
securities" includes the debt securities beingreffdy this prospectus and all other debt secsrigigued by us under the indentures.

General

The indentures will:

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

. allow us to issue debt securities in one or morese

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

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

Unless we give you different informationtive applicable prospectus supplement, the seelutrsbcurities will be unsubordinated
obligations and will rank equally with all of outh@r unsecured and unsubordinated indebtednessaPés on the subordinated debt
securities will be subordinated to the prior paytrierull of all of our senior indebtedness, asatésed under "Description of the Debt
Securities—Subordination of Subordinated Debt Sgeat beginning on page 23 and in the applicalbtespectus supplement.

Each indenture will provide that we mayt beed not, designate more than one trustee undaedanture. Any trustee under an inden
may resign or be removed and a successor trustgdenappointed to act with respect to the seriedebt securities administered by the
resigning or removed trustee. If two or more pessae acting as trustee with respect to differeries of debt securities, each trustee shall be
a trustee of a trust under the applicable indergaparate and apart from the trust administereahgyother trustee. Except as otherwise
indicated in this prospectus, any action
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described in this prospectus to be taken by eastete may be taken by each trustee with respeantbonly with respect to, the one or m



series of debt securities for which it is trusteder the applicable indenture.
The prospectus supplement for each offasiiigorovide the following terms, where applicable

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

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

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

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

. the date or dates, or the method for determiniegitite or dates, on which the principal of the deburities will be payable;

. the fixed or variable interest rate or rates ofdbbt securities, or the method by which the irgierate or rates is determined,;
. the date or dates, or the method for determiniegitite or dates, from which interest will accrue;

. the dates on which interest will be payable;

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

. the persons to whom interest will be payable;

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

. any make-whole amount, which is the amount in &atlito principal and interest that is required éogdaid to the holder of a

debt security as a result of any optional redemnptioaccelerated payment of such debt securittheomethod for determining
the make-whole amount;

. the place or places where the principal of, andmeyium (or make-whole amount) and interest om dibt securities will be
payable;

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

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

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

. any obligation we have to redeem, repay or purcti@sedebt securities pursuant to any sinking fundnalogous provision or

at the option of holders of the debt securities, e times and prices at which the company mulsten, repay or purchase
debt securities as a result of such an obligation;

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

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

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

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

. any restrictions applicable to the offer, sale @lhatry of securities in bearer form and the teupsen which securities in bearer
form of the series may be exchanged for secuiitiesgistered form of the series and vice vergeeititted by applicable lav



and regulations;

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

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

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

. the applicability, if any, of the defeasance andetmnt defeasance provisions described in thigppadgs or in the applicable
indenture;
. whether and under what circumstances the compahpayi any additional amounts on the debt secu@ritierespect of any tax,

assessment or governmental charge and, if so, ehéthtts will have the option to redeem the debusges in lieu of makini
such a payment;

. whether and under what circumstances the debtitiesureing offered are convertible into Class An@oeon Stock or preferre
stock, as the case may be, including the convegsioe or rate or manner or calculation thereof;

. the circumstances, if any, specified in the appliegrospectus supplement, under which benefieiaens of interests in the
global security may obtain definitive debt secestand the manner in which payments on a permatadl debt security will
be made if any debt securities are issuable in deamp or permanent global form;

. the depositary in whose custody (or on whose behesifody shall be held by a custodian) any globat decurity will be
deposited and in whose name, or name of a nomémgeglobal debt security in the form of a registiesecurity will be
registered;

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

prospectus supplement;

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

. any other terms of such debt securities not inabast with the provisions of the applicable indeatu

We may issue debt securities at a discbeluw their principal amount and provide for |esart the entire principal amount thereof to be
payable upon declaration of acceleration of theunitstof the debt securities. We refer to any sdebt securities throughout this prospectus
as "original issue discount securities." The ahlie prospectus supplement will describe the We&erial income tax consequences and other
relevant considerations applicable to original ésdiscount securities.

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

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

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



Payment

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

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

Denomination, Interest, Registration and Transfer

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

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

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

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

Neither Watts nor any trustee shall be ireglto:

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

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

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

Merger, Consolidation or Sale of Assets

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

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

. after giving effect to the transaction, there isewent of default under the indentures and no ewdith, after notice or the



lapse of time, or both, would become such an eskdéfault, occurs and continues; and

. an officers' certificate and legal opinion coverswgh conditions are delivered to each applicabktee.
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Covenants

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

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

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

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

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

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

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

Provision of financial information.  The indentures will require Watts to (1) witHif days of each of the respective dates by whish i
required to file its annual reports, quarterly nép@nd other documents with the SEC, file withttiustee copies of the annual report,
quarterly report and other documents that it filéth the SEC under Section 13 or 15(d) of the ErgieeAct, (2) to file with the trustee and
the SEC any additional information, documents amabrts regarding compliance by the company withctiraditions and covenants of the
indentures, as required, (3) within 30 days afterfiling with the trustee mail, or cause to belpwito all holders of debt securities, as their
names and addresses appear in the applicableereigissuch debt securities, without cost to sualldérs, summaries of any documents and
reports required to be filed by Watts pursuantlfoand (2) above, and (4) to supply, promptly upoitten request and payment of the
reasonable cost of duplication and delivery, copfesuch documents to any prospective holder.

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

Events of Default, Notice and Waiver

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

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

60 days after written notice as provided in theligpple indenture



. (1) a default under any bond, debenture or noténgeaan aggregate principal amount of at least ¥XQ@0; or

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

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

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

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

If an event of default occurs and is canitiig with respect to debt securities of any sevigistanding, then the applicable trustee or the
holders of 25% or more in principal amount of tedtsecurities of that series will have the rightieclare the principal amount of all the ¢
securities of that series to be due and payabthelfiebt securities of that series are origimalésdiscount securities or indexed securities,
the applicable trustee or the holders of 25% orenoiprincipal amount of the debt securities ot $exies will have the right to declare the
portion of the principal amount as may be speciiirethe terms thereof to be due and payable. Howeat@ny time after such a declaratior
acceleration has been made, but before a judgmeigtooee for payment of the money due has beernebtdy the applicable trustee, the
holders of at least a majority in principal amoahbutstanding debt securities of such series @aillafebt securities then outstanding unde;
applicable indenture may rescind and annul suckad®n and its consequences if:

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

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

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

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

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

. in respect of a covenant or provision for the biémefprotection of the trustee, without its exegitten consent.
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The indentures will require each trustegit@ notice to the holders of debt securities imi®0 days of a default unless such default has
been cured or waived. However, the trustee mayhwithnotice if specified responsible officers o€kurustee consider such withholding to
be in the interest of the holders of debt secwrifithe trustee may not withhold notice of a defauthe payment of principal, any premium or
interest on any debt security of such series tinépayment of any sinking fund installment in exstof any debt security of such series.

The indentures will provide that holdersdebt securities of any series may not institutefoceedings, judicial or otherwise, with
respect to such indenture or for any remedy urdeimdenture, unless the trustee fails to act foeréod of 60 days after the trustee has
received a written request to institute proceedingespect of an event of default from the hold#r25% or more in principal amount of the
outstanding debt securities of such series, asagadin offer of indemnity reasonably satisfactorthe trustee. However, this provision will
not prevent any holder of debt securities fromiinghg suit for the enforcement of payment of grancipal of, and any premium (or make-
whole amount) and interest on, such debt secusdtiéise respective due dates thereof.

The indentures will provide that, subjecptovisions in each indenture relating to its ésiiin the case of a default, a trustee has no
obligation to exercise any of its rights or powatshe request or direction of any holders of ames of debt securities then outstanding u
the indenture, unless the holders have offereladrustee reasonable security or indemnity. Theaehne of at least a majority in princig



amount of the outstanding debt securities of anigser of all debt securities then outstandingasrath indenture shall have the right to direct
the time, method and place of conducting any prdiogefor any remedy available to the applicablstee, or of exercising any trust or power
conferred upon such trustee. However, a trusteerefage to follow any direction which:

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

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

Modification of the Indentures

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

. change the stated maturity of the principal ofaiy premium (or make-whole amount) on, or any Itme&nt of principal of or
interest on, any such debt security;

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

. reduce the amount of principal of an original isdisgount security that would be due and payabtageclaration of
acceleration of the maturity thereof or would bevable in bankruptcy, or adversely affect any rightepayment of the holder
of any such debt security;

. change the place of payment or the coin or currémcgayment of principal of, or any premium (orkeavhole amount) or
interest on, any such debt security;
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. impair the right to institute suit for the enforoem of any payment on or with respect to any suatit decurity;
. reduce the percentage in principal amount of antgtanding debt securities necessary to modify aratithe applicable

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

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

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

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

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

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

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

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



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

provision;
. to secure the debt securities;
. to establish the form or terms of debt securitieany series;
. to provide for the acceptance of appointment byaassor trustee or facilitate the administratibthe trusts under an

indenture by more than one trustee;

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

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

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

Voting

The indentures will provide that in deteming whether the holders of the requisite princgrabunt of outstanding debt securities of a
series have given any request, demand, authonizatio
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direction, notice, consent or waiver under the imdees or whether a quorum is present at a meefihglders of debt securities:

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

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

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

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

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

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

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

Notwithstanding the foregoing provisiorts indentures will provide that if any action i taken at a meeting with respect to any
request, demand, authorization, direction, nottoasent, waiver or other action that such indengpressly provides may be made, give



taken by the holders of a specified percentageintipal amount of all outstanding debt securiaéected by such action, or of the holders of
such series and one or more additional series:

. there shall be no minimum quorum requirement fahsmeeting; and

. the principal amount of the outstanding debt s¢iesrof such series that vote in favor of such estjudemand, authorization,
direction, notice, consent, waiver or other acgball be taken
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into account in determining whether such requesthahd, authorization, direction, notice, consemiyer or other action has
been made, given or taken under such indenture.

Subordination of Subordinated Debt Securities

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

Unless otherwise provided in the applicgitespectus supplement, the subordination prowssadithe subordinated debt indenture will
apply to subordinated debt securities. The subatdahdebt indenture will provide that, unless &lhgipal of and any premium or interest on
the senior indebtedness has been paid in fullfarigion has been made to make these paymentdl,indypayment of principal of, or any
premium or interest on, any subordinated debt #@Esimay be made, and no redemption, purchas¢her acquisition of the subordinated
debt securities may be made, in the event:

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

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

. of any assignment for the benefit of creditors;

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

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

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

The prospectus supplement may include erif¢i®n of additional terms implementing the sutination feature.
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Discharge, Defeasance and Covenant Defeasance



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

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

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

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

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

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

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

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

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

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

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

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



Conversion Rights

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

Global Securities

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

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

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

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

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

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

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

The debt securities of a series may alssfieed in whole or in part in the form of one armbearer global securities that will be
deposited with a depository, or with a nomineesiach depository, identified in the applicable pexgps supplement. Any such bearer global
securities may be issued in temporary or permdioemt. The specific terms and procedures, includiegspecific terms of the depository
arrangement, with respect to any portion of a sesfadebt securities to be represented by one oe inearer global securities will be
described in the applicable prospectus supplement.

No Recourse

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

27

SHARES ELIGIBLE FOR FUTURE SALE

All of our shares of Class A Common Stook f@eely transferable without restriction or fugthregistration under the federal securities
laws, except for any shares held by our "affilid{@s defined in Rule 144 under the Securities@c933), sales of which will be limited by
Rule 144 under the Securities Act of 1933.

Shares that are owned by our affiliates tmagold in the public market subject to the restms of Rule 144. As of May 23, 2003,
approximately 1,199,541 shares of our Class A Com8tock (including options to purchase 545,509ehaf Class A Common Stock
issuable upon the exercise of stock options or uperconversion of restricted stock units thatewercisable within sixty days of May 23,
2003) and substantially all of our outstanding €lBIxCommon Stock were beneficially owned by ouectiors, executive officers and other
affiliates. Generally, Rule 144 provides that afiliafe who has beneficially owned shares for atsteone year may sell on the open market in
brokers' transactions within any three month pesaiadimber of shares that does not exceed the gafate

. 1% of the then outstanding shares of Class A Com#took; and
. the average weekly trading volume in the Class m@on Stock on the open market during the four cldemweeks preceding
the sale.

Sales under Rule 144 will also be subjegtdst-sale notice requirements and the availglafiturrent public information about our
company. Shares properly sold in reliance upon Rdteto persons who are not affiliates are fredgdble without restriction after the sale.
Sales of substantial amounts of our Class A Com8tonk in the open market, or the availability ofuss for sale, could adversely affect the
price of our shares of Class A Common Stock.

In the future, up to an aggregate of 2,892 shares of Class A Common Stock will be ava@ldbl issuance under our stock option pl
and our management stock purchase plan. Thesesdieare been or will be registered under the Séesidtct of 1933 and, therefore, will be
freely transferable when issued, except that aayeshto be sold by our "affiliates" may be soldyanlcompliance with the provisions of
Rule 144,



Under the terms of a registration righteeagnent, the holders of our Class B Common Stogk hights with respect to the registratior
the shares under the Securities Act of 1933. Utitese registration rights, these Class B Commocok8tiders may require on two occasions
that we register their shares for public resaledfare eligible to use Form S-3 or similar shortif registration statement, these Class B
Common Stockholders may require that we registr ghares for public resale up to two times peryd we elect to register any of our
shares of common stock for any public offeringsth€lass B Common Stockholders are entitled tadleckhares of common stock in the
registration. However, we may reduce the numbeshafes proposed to be registered in view of maxdeditions. We will pay all expenses
connection with any registration, other than undiimg discounts and commissions. Pursuant to eeaise of these registration rights, we
registered the resale of 1,200,000 shares of ass0A Common Stock on a Form S-3 shelf registratiatement which became effective on
May 29, 2002.

LEGAL MATTERS

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

EXPERTS

The consolidated financial statements oftgladustries, Inc. as of December 31, 2002 artd 2(hd for each of the years in the three-
year period ended December 31, 2002 appearing its'
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Industries, Inc.'s Form 10-K for the year endedddelger 31, 2002, have been incorporate by referesieen in reliance upon the reports of
KPMG LLP, independent accountants, incorporate@ihdyy reference and upon the authority of said fis experts in accounting and
auditing. KPMG's report dated February 12, 2003pkas to note 19 which is as of March 25, 200@rsdo a change in accounting for
goodwill and other intangible assets based ondiogtion of Financial Accounting Standard No. 142pbdwill and Other Intangible Asset:

ABOUT THIS PROSPECTUS AND WHERE YOU MAY FIND MORE | NFORMATION

We have filed with the Securities and Exgf@Commission a registration statement on FornuBd@r the Securities Act of 1933, as
amended, with respect to the shares offered uhdeptospectus. This prospectus is part of thestegion statement. This prospectus doe:
contain all of the information contained in theistigtion statement because we have omitted phtteagegistration statement in accordance
with the rules and regulations of the Securitied Brchange Commission. For further information,refer you to the registration statement,
which you may read and copy at the public referdaciities maintained by the Securities and Exgfm@ommission at Judiciary Plaza, 450
Fifth Street, N.W., Room 1024, Washington, D.C.£®5You may also obtain copies at the prescribtgbfom the Public Reference Sec
of the Securities and Exchange Commission at itejpal office in Washington, D.C. You may call tBecurities and Exchange Commission
at 1-800-SE@330 for further information about its public reface room. The Securities and Exchange Commisséntans a web site th
contains reports, proxy and information statemants other information regarding registrants, inclgdVatts Industries, that file
electronically with the Securities and Exchange @assion. You may access the Securities and Exch@ogemnission's web site at
http://www.sec.gov.

We are subject to the informational requieats of the Securities Exchange Act of 1934, asraled, and we are required to file reports,
proxy statements and other information with theuiges and Exchange Commission. Such reports,ypsta¢ements and other information
can be inspected and copied at the locations destebove. Our Securities and Exchange Commisségonumber is 1-11499. Copies of
these materials can be obtained by mail from tH#i®Reference Section of the Securities and Exgha@ommission at Judiciary Plaza, 450
Fifth Street, N.W., Room 1024, Washington, D.C.£®5t prescribed rates. Our Class A Common Swtkted on the New York Stock
Exchange under the symbol "WTS".

The Securities and Exchange Commissiomallas to incorporate by reference the informatiat tve file with them. Incorporation by
reference means that we can disclose importantir#tion to you by referring you to other documenhts are legally considered to be part of
this prospectus and later information that wewilth the Securities and Exchange Commission witbeatically update and supersede the
information in this prospectus and the documestsdi below. We incorporate by reference the smegdcuments listed below and any future
filings we make with the Securities and Exchangen@®dssion under Section 13(a), 13(c), 14 or 15(dhefSecurities Exchange Act of 1934
until all of the shares of Class A Common Stocledtl under this prospectus are sold:

. our Current Report on Form 8-K, filed on May 19030
. our Current Report on Form 8-K, filed on May 15030

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



. our Quarterly Report on Form 10-Q for the quartedesl March 31, 2003;
. our Current Report on Form 8-K, filed on March 2603;

. our Annual Report on Form 10-K for the year ended@&nber 31, 2002; and
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. the description of our Class A Common Stock comdiim our registration statement on Form 8-A fikgth the Securities and
Exchange Commission on June 22, 1995 pursuanet8dhurities Exchange Act of 1934 and all amendsnemd reports
updating the description.

You may request a copy of these filings any exhibits we have specifically incorporatedéference as an exhibit in this prospectu
no cost, by writing or telephoning us at the follovaddress: Watts Industries, Inc., 815 Chesttmee§ North Andover, MA 01845,
Attention: Corporate Secretary. Telephone requasig be directed to the Corporate Secretary at (888)1811. Our internet site address is
www.wattsind.com. The information on our websitesimot constitute a part of this prospectus.
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You should only rely on the information taned in this prospectus, any prospectus suppleoraany document incorporated by
reference. We have not authorized anyone elsectad® you with different or additional informatiowe are not making an offer of these
securities in any state where the offer is not piéech You should not assume that the informatiothis prospectus or any prospectus
supplement is accurate as of any date other theadate on the front of those documents.
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ITEM 14. Other Expenses of Issuance and Distributio.

The following table sets forth an estimeafi¢he expenses, other than underwriting discoantscommissions, payable in connection
the sale and distribution of the securities beegjstered.

Item Amounts to be Paic
SEC Registration Fe $ 8,090.0(
Accountants Fees and Expen 8,000.0¢
Legal Fees and Expens 20,000.01
Printing and engraving Expens 2,500.0(
Miscellaneous 5,000.0(
Total $ 43,590.0

ITEM 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Cotpmmd_aw provides that a corporation may indemrifyy person who 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 tivas enterprise, against expenses, including ayatriees, 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 causditvbé¢he person's conduct was unlawful. The paeéndemnify 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 diitie¢he corporation, unless a court believesithight of all the circumstances
indemnification should apply.

In accordance with Section 145 of the DelenGeneral Corporation Law, Article X of the RéstieCertificate of Incorporation, as
amended, of Watts Industries, Inc. provides thadinector of Watts shall be personally liable tot¥ar its stockholders for monetary
damages for breach of fiduciary duty as a direawcept for liability (i) for any breach of the dator's duty of loyalty to Watts or its
stockholders, (ii) 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 Bydaof Watts provides for indemnification by Watftsts directors, officers and certain non-
officer employees under certain circumstances agaxpenses (including attorneys fees) judgmeimss fand amounts paid in settlement
reasonably incurred in connection with the defarsgettlement of any threatened, pending or coraglitgal proceeding in which any such
person is involved by reason of the fact that queison is or was a director, an officer or an eygsdoof Watts, or is acting in any capacity
with other entities at the request of Watts, ifteperson acted in good faith and in a manner lshereasonably believed to be in, or not
opposed ta



-1

the best interests of Watts, and with respectitoinal actions or proceedings, that such personiwactasonable cause to believe his or her
conduct was unlawful.

Section 145(g) of the Delaware General Gafon Law and Article V of the Amended and ResdaBy-laws of Watts provide that
Watts shall have the power to purchase and maiitairance on behalf of its officers, directorsplsgees and agents, against any liability
asserted against and incurred by such persongisui capacity. Watts has obtained insurance cayés directors and officers against
losses and insuring Watts against certain of itgjations to indemnify its directors and officers.

ITEM 16. Exhibits.

Exhibit
No. Description
41 — Restated Certificate of Incorporation, as amdr(@eorporated by reference to Exhibit 3.1 to
the Company's Annual Report on Form 10-K for theryended June 30, 1995, File No. 001-
14787) *
4.2 —  Amended and Restated By-laws, as amended MalQBB, (incorporated by reference to
Exhibit 3.2 to the Company's Quarterly Report omka0-Q for the quarter ended March :
1999, File No. 00-14787)*
.2 —  Form of Indenture for Senior Debt Securities of Wtdustries, Inc.*
4.4 —  Form of Senior Debt Security of Watts Industrie®,.t*
4.5 —  Form of Indenture for Subordinated Debt SecuribE®/atts Industries, Inc.*
4€ —  Form of Subordinated Debt Security of Watts Indastrinc.**
4.7 —  Form of Certificate of Powers, Designations, Prefiees and Rights of Preferred Stock
5.1 —  Opinion of Goodwin Procter LLP
12.1 —  Calculation of Ratio of Earnings to Fixed Charg
23.1 —  Consent of KPMG LLP:
23.2z —  Consent of Goodwin Procter LLP (included in Exhthit)*
24.1 —  Power of Attorney (contained in signature pa
* Filed herewith.

o To be filed by amendment to this registration steget.
ITEM 17. Undertakings.

(&) The undersigned registrant herebyettates that, for purposes of determining any litghinder the Securities Act of 1933, each
filing of the Registrant's annual report pursuanBéction 13(a) or 15(d) of the Securities Exchahgeof 1934 (and, where applicable, each
filing of an employee benefit plan's annual regantsuant to Section 15(d) of the Exchange Act &4)9hat is incorporated by reference in
the registration statement shall be deemed tortearegistration statement relating to the seasritiffered therein, and the offering of such
securities at that time shall be deemed to beritialibona fide offering thereof.

(b) Insofar as indemnification for liabés arising under the Securities Act of 1933 rbaypermitted to our directors, officers, and
controlling persons pursuant to the foregoing siovis, or otherwise, we have been advised th&ieimpinion of the Securities and Exchange
Commission such indemnification is against pubbiiqy as expressed in the Securities Act of 1938iantherefor, unenforceable. In the
event that a claim for indemnification against sliahilities (other than the payment by us of exgenincurred or paid by a director, officer,
or controlling person of ours in the successfubdsé of any action, suit, or proceeding) is asddyesuch director, officer, or controlling
person in connection with the securities beingsteged, we will, unless in the opinion of our caeins
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the matter has been settled by controlling prededebmit to a court of appropriate jurisdictior t(uestion whether such indemnification by
it is against public policy as expressed in theuies Act of 1933 and will be governed by theafiadjudication of such issue.

(c) The undersigned registrant herebyeutattes that:

(1) For the purposes of determining aalility under the Securities Act of 1933, the infation omitted from the form ¢



prospectus filed as part of this registration stegiet in reliance upon Rule 430A and containedfiora of prospectus filed by us
pursuant to Rule 424(b)(1) or (4) or 497(h) undber $ecurities Act of 1933 shall be deemed to begbdhe registration statement as
of the time it was declared effective.

(2) For the purpose of determining aapility under the Securities Act of 1933, each gfftctive amendment that contains a
form of prospectus shall be deemed to a new regjistr statement relating to the securities offéhedein, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Saearict of 1933, the registrant certifies thatashreasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the city of North Awer, The Commonwealth of Massachusetts, on Jun20l3.

WATTS INDUSTRIES, INC.

By: /sl PATRICK S. O'KEEFE

Patrick S. O'Keefe
Chief Executive Officer, President and Direc

KNOW ALL BY THESE PRESENTS that each indival whose signature appears below constitutesippaints each of Patrick S.
O'Keefe and William C. McCartney as such persans and lawful attorney-in-fact and agent with fadwer of substitution and
resubstitution, for such person in such persomsenalace and stead, in any and all capacitiesigtoany and all amendments (including post-
effective amendments) to this registration statdrf@nany registration statement for the same offgthat is to be effective upon filing
pursuant to Rule 462(b) under the Securities AdtS#3), and to file the same, with all exhibitsréte, and all documents in connection
therewith, with the Securities and Exchange Comianisgranting unto each said attorney-in-fact ageina full power and authority to do and
perform each and every act and thing requisitere@éssary to be done in and about the premisédya® all intents and purposes as such
person might or could do in person, hereby ratgyamd confirming all that any said attorney-in-fantl agent, or any substitute or substitutes
of any of them, may lawfully do or cause to be dbyeirtue hereof.

Pursuant to the requirements of the Seesarict of 1933, this registration statement haanksgned by the following persons in the
capacities and on the dates indicated.

Signature Title Date

/s/ PATRICK S. O'KEEFE Chief Executive Officer, President and Director

(Principal Executive Officer) June 10, 2003

Patrick S. O'Keefi

/sl WILLIAM C. MCCARTNEY Chief Financial Officer, Treasurer and Secretary
(Principal Financial Officer and Principal Accourdi June 10, 2003
William C. McCartney Officer)
/sl TIMOTHY P. HORNE
Director June 10, 2003
Timothy P. Horne
/sl KENNETH J. MCAVOY
Director June 10, 2003
Kenneth J. McAvoy
/s/ GORDON W. MORAN
Director June 10, 2003
Gordon W. Morar
Director June 10, 2003

/s/ DANIEL J. MURPHY



Daniel J. Murphy
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/sl ROGER A. YOUNG
Director June 10, 2003
Roger A. Younc
/s/ JOHN K. MCGILLICUDDY
Director June 10, 2003
John K. McGillicuddy
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Exhibit

No.

41

4.2

Pl
2
el

4.4
4.t
4.€
4.7
5.1
12.1
23.1
23.2
24.1

Description

Restated Certificate of Incorporation, as amdr(@eorporated by reference to Exhibit 3.1 to
the Company's Annual Report on Form 10-K for theryended June 30, 1995, File No. 001-
14787) *

Amended and Restated By-laws, as amended MalQBB, (incorporated by reference to
Exhibit 3.2 to the Company's Quarterly Report omka0-Q for the quarter ended March :
1999, File No. 00-14787)*

Form of Indenture for Senior Debt Securities of Wtdustries, Inc.*

Form of Senior Debt Security of Watts Industries,. 1*

Form of Indenture for Subordinated Debt Securivi¥/atts Industries, Inc.*

Form of Subordinated Debt Security of Watts Indastrinc.**

Form of Certificate of Powers, Designations, Prefiees and Rights of Preferred Stock
Opinion of Goodwin Procter LLP

Calculation of Ratio of Earnings to Fixed Charg

Consent of KPMG LLP:

Consent of Goodwin Procter LLP (included in Exhihit)*

Power of Attorney (contained in signature pa

*

*%

Filed herewith.

To be filed by amendment or as an exhibit to a domt to be incorporated or deemed to be incorpditagereference to this
registration statement.




QuickLinks-- Click here to rapidly navigate through this domnt

Exhibit 4.1

CERTIFICATE OF INCORPORATION
OF

WATTS INDUSTRIES, INC.
FIRST. The name of the corporation is Watts Industries.

SECOND. The address of the corporation's registerddeofh the State of Delaware is 1209 Orange Sinetite City of Wilmington,
County of New Castle. The name and address ofdhmocation's registered agent is The CorporatiarsT€ompany, 1209 Orange Street,
Wilmington, Delaware.

THIRD. The nature of the business or purposes proposeel transacted or promoted is as follows:

To engage in any lawful act or activity f@nich corporations may be organized under the @é@prporation Law of the
State of Delaware.

FOURTH. The total number of shares of capital stocklbflasses which the corporation shall have aitthto issue shall be 120,300
shares, to wit: (1) 88,000 shares of Common Stptl0 par value per share (“Common Stock"), (2004 shares of Class B Common St
$1.00 par value per share ("Class B Common Stoek't},(3) 21,300 shares of 10% Preferred Stock, $00@ar value per share ("10%
Preferred Stock"). Each class of capital stockldteale the following preferences, voting powersliications and special or relative rights
privileges.

Section 1. Common Stock and Class B Common Stock.  Except as otherwise expressly provided belothim Section 1, the
preferences, voting powers, qualifications and sppec relative rights or privileges of the Comm8tock and the Class B Common Stock
shall be identical.

Section 1.1 Dividends.  Dividends may be declared by the Board of Doeupon and paid to the holders of the Common
Stock and Class B Common Stock out of funds legalbilable therefor; provided, however, that suefidénds, when, as and if
declared and paid, shall be so declared and paddo holders pro rata according to the numbehafes of Common Stock and
Class B Common Stock held by each such holder tivéglumber of shares of outstanding Common StodkCGlass B Common
Stock being aggregated and considered a single fashis purpose); and provided further, howetleait should any dividend or otf
distribution be declared upon Common Stock whelagable in cash or in shares of Common Stock aratise, a comparable
dividend shall be declared upon Class B CommonkStadvice versa . If the dividend declared upon Common Stock isgide in
shares of Common Stock, the comparable dividenthdtupon Class B Common Stock shall be payabtbanes of Class B
Common Stock, andce versa. No amendment shall be made to the Certificaleadrporation of the corporation, or other corperat
action taken, which shall split, split-up, subdjd¢onsolidate or combine (or have the effect tfghares of Common Stock without
a comparable amendment being made or comparalide &eting taken with respect to the Class B Com®imtk, andice versa .

Section 1.2 Rights Upon Liquidation and Dissolution.  Upon any liquidation, dissolution, winding updistribution of the
assets and surplus funds of the corporation, whethlantary or involuntary, after full payment aropision for the payment of
creditors and the rights of holders of securitiagihg preference to the Common Stock and the @asemmon Stock (including the
10% Preferred Stock), the holders of Class B Com8tock shall be entitled to receive in preferemcthe holders of the Common
Stock of the corporation, or to the holders of ather stock, other than the 10% Preferred Stocthetorporation which is not
expressly ranked superior or prior to the ClassoBn@on Stock with respect to liquidation and disgotu(with the consent of the
holders of the Class B Common Stock given in acmoed with Section 1.5

hereof to the extent applicable) an amount equélt®22,365 per share (the "Initial Class B Commgiribution") before any
payment or distribution of the assets and surplusl$ of the corporation shall be made to or sett&pathe holders of any Common
Stock or of any of such other stock. After the paptrof such amount, the holders of the Common Sbdthke corporation shall then
be entitled to an amount equal to $1,122.365 parestihe "Initial Common Distribution”). Thereafténe holders of Common Stock
and Class B Common Stock shall participate in ayment or distribution pro rata according to thenber of shares of Common
Stock and Class B Common Stock held by each sulckehwith the number of shares of outstanding Cami&tock and Class B
Common Stock being aggregated and considered ke silags for this purpose



Notwithstanding the preceding paragrapthisf Section 1.2, (i) if the assets and surplusi$uof the corporation available for the
Initial Class B Common Distribution to the holderfsts Class B Common Stock shall be insufficienpermit payment in full of said
amount, the said assets and surplus funds shphildeor distributed ratably among the holders ef@ass B Common Stock in
proportion to the amounts they would have beertledtio receive had such assets and surplus furels $ufficient to permit payment
in full of said amounts and (ii) if the assets andplus funds of the corporation available for fthiéal Common Distribution to the
holders of its Common Stock shall be insufficiempermit payment in full of such amount, the sagets and surplus funds shall be
paid or distributed ratably among the holders ef@@mmon Stock in proportion to the amounts theyldibave been entitled to
receive had such assets and surplus funds beécieufto permit payment in full of said amountsr purposes of this Section 1.2,
consolidation of the corporation with, or mergetha# corporation into, another corporation, thegeeof any other corporation into
or the sale or conveyance to another corporatidgheoproperties of the corporation as an entiretyubstantially as an entirety (for
cash, shares of stock, other securities, or othesideration), shall not be deemed to be a ligiadatlissolution, winding up, or
distribution of the assets of the corporation; jiled however, that thirty (30) days' notice andapymity to convert to shares of
Common Stock have been given to the holders o€thes B Common Stock.

Section 1.3 Voting Rights.  For each share of Common Stock standing imé&ise on the books of the corporation, the holder
thereof shall have one vote. For each share os@aSommon Stock standing in his name on the bobkse corporation, the holder
thereof shall have one vote. Except as otherwiseiged herein, the holders of Common Stock and€CBa€ommon Stock shall have
identical voting rights and shall vote as a sirgéss on all matters to come before the sharetolufahe corporation, but shall vote as
a separate class from the holders of shares ofAi@¥erred Stock.

1.3.1 Election of Directors.  So long as Bessemer Securities Corporatioreifefter called "Bessemer" within the
meaning ascribed thereto in Section 1.3.0) shathieeholder of (i) at least one (1) share of CB$Sommon Stock and (ii) at
least twenty percent (20%) of the aggregate nurabeutstanding shares of Common Stock and Clase@rion Stock, taken
as a whole, the corporation's Board of Directoedldie comprised of nine (9) members (this numbeilsirop to seven
(7) when Bessemer's percentage as aforesaid sbplbelow twenty percent (20%)) and the holder€lass B Common Stock
shall be entitled, voting as a separate clasdetd four (4) (this number shall drop to two (2)erhBessemer's percentage as
aforesaid drops below twenty percent (20%)) ofrtteanbers of the Board of Directors, and the holdéGommon Stock shall
be entitled, voting as a separate class, to dleatamaining five (5) members of the Board of Dives (the holders of Commu
Stock being entitled to elect all of the memberthefBoard of Directors if at any time Bessemegixentage as aforesaid dr
below eight percent (8%) or it does not own attleas (1) share of Class B Common Stock); provithesyever, that if at any
time while

Bessemer still holds (i) at least one (1) shar€laés B Common Stock and (ii) at least twenty par¢20%) of the aggregate
number of outstanding shares of Common Stock aadst Common Stock, taken as a whole, the corpotattarnings (after
taxes but before extraordinary items net of tagajf("Adjusted After-Tax Earnings") for the highésree (3) full fiscal
quarters during any period of four (4) consecufulkfiscal quarters shall be less than $500,000cperter (the "Trigger
Level") after (a) Adjusted After-Tax Earnings faah of the four (4) consecutive quarters shall Hsaen increased by the
amounts of any losses or reductions in earningiseé@xtent, and only to the extent, that such Bsseeductions in earnings
were due to Acts of God or force majeure (includinghout limitation, strikes or other labor didbances) or the continuing
effects of such Acts of God or force majeure angeh#ot already been allowed for in such earnind®ssaordinary items,"
and then (b) Adjusted After-Tax Earnings for eatbuxh three (3) highest quarters shall have beeredsed by one-third of
any loss after taxes but before extraordinary itaptof tax effect in the remaining quarter of spehiod of four

(4) consecutive full fiscal quarters (as adjuste¢h))), the Secretary of the corporation shall giwitten notice thereof to each
holder of Class B Common Stock and, whether oisooh notice is given, provided that Bessemertstiliis (i) at least one

(1) share of Class B Common Stock and (ii) at leastty percent (20%) of the aggregate number tftanding shares of
Common Stock and Class B Common Stock, taken dsoéewthe corporation's Board of Directors will tepon be increased
automatically in size to ten (10) members and thiddrs of Class B Common Stock shall thereaftezrtéled, voting as a
separate class, to elect five (5) of the then (@@nbers of the Board of Directors and the holdétk@Common Stock shall
entitled, voting as a separate class, to eleatatmaining five (5) members of the Board of Direstdrhe holders of a majority
of the outstanding shares of Class B Common Stohak designate in a writing delivered to the Seamgbf the corporation
their selection of the additional director elechgdthem pursuant to the preceding sentence, afdrson shall take office as
such director immediately upon such designationriting. Such director shall hold office until timext annual meeting of
stockholders and until his successor is electedjantified, when he may be replaced or reelecteddby of the holders of
Class B Common Stock, or until the size of the BazrDirectors is decreased in accordance withSkeistion 1.3.1, whichever
is sooner. At such time as the corporation's Adigtfter-Tax Earnings for the highest three (3) figskal quarters during any
period of four (4) consecutive full fiscal quartstsall be more than the Trigger Level after (a)ustipd After-Tax Earnings for
each of such four (4) consecutive quarters shat iieen increased by the amount of any losseslactiens in earnings to the
extent, and only to the extent, that such lossesduiction in earnings were due to Acts of Godoocé majeure (including,
without limitation, strikes of other labor disturixaes) or the continuing effects of such Acts of @ofbrce majeure and have
not already been allowed for in such earnings agderdinary items" and then (b) Adjusted After-Tarnings for the three
(3) highest such quarters shall have been decrégsede-third of any loss after taxes but beforgamtdinary items net of tax
effect in the remaining quarter of such periodmfrf(4) consecutive full fiscal quarters (as adjdsn (a)), or at such time



Bessemer no longer owns (i) at least one (1) stfa@ass B Common Stock or (ii) twenty percent (3@¥ethe corporation's
outstanding shares of Common Stock and Class B Gum8tock, taken as a whole, the voting rights refeto in the proviso
clause of the preceding sentence shall be autcafigtterminated (subject to becoming effective agaiould the conditions <
forth in this Section 1.3.1 reoccur), one of thembers of the Board of Directors who has been eleayethe holders of the
Class B Common Stock shall immediately resign gmehusuch resignation the Board of Directors willdeereased
automatically in size to nine (9) members and thieédrs of Class B Common Stock shall thereafteetibe right, voting as a
separate class, to elect four (4) of the nine (8inimers of the Board of Directors and the holdeiS@afimon Stock shall have
the right,

voting as a separate class, to elect the remafiviad5) members of the Board of Directors (subjecthe provisions of the fir.
sentence of this Section 1.3.1); provided howetat, if such a Director fails to resign immediatetye Secretary of the
corporation shall promptly call a special meetifigtockholders at which only nine (9) Directorstloé corporation (of which
five (5) shall be elected by the holders of ComrStock and four (4) shall be elected by the holdéGommon Stock voting
as separate classes), will be elected and the @froffice of all persons who are then directorsha corporation shall
terminate immediately upon such election. For psesoof determining Adjusted After-Tax Earnings urtties Section 1.3.1,
the corporation shall make all quarterly computatiof Adjusted After-Tax Earnings on a basis cdaatswith prior such
determinations by the corporation or its predeae@aept for such changes in accounting principled practices as may he
been required from time to time by the corporationdiependent public accountants) and with a vevatd avoiding material
distortions of net income from period to periode$h computations shall be required to be madevamén requested by
Bessemer.

1.3.2 Election of Director by Subsequent Holders.  Should Bessemer no longer have the right tct elley director of
the corporation pursuant to Section 1.3.1, thelosg as any person or persons who shall have astj@ilass B Common Sta
from Bessemer shall be the holder in the aggregfa(i¢ at least one thousand (1,000) shares of Cla€ommon Stock and
(i) at least eight percent (8%) of the aggregamniper of outstanding shares of Common Stock ansgs@aCommon Stock,
taken as a whole, the holders of Class B CommockSiball be entitled, voting as a separate classlect one of the members
of the Board of Directors of the corporation, ahd holders of Common Stock shall be entitled, \p#n a separate class, to
elect all the remaining members of the Board oEBtors (the holders of Common Stock being enttiteglect all the members
of the Board of Directors if at any time such assigyor assignees no longer hold (i) at least amgstind (1,000) shares of
Class B Common Stock or (i) at least eight per¢8#) of the outstanding shares of Common StockGads B Common
Stock, taken as a whole).

1.3.3 Définition of "Bessemer”.  For purposes of this Section 1.3, the term 8B8eter" shall (1) include an entity more
than fifty percent (50%) of the aggregate benedfioming interest of which is owned directly or inettly by or for the benefit
of heirs of the late Henry Phipps and which ergitgceeds to all or substantially all of the assEBessemer Securities
Corporation, but shall (2) specifically exclude amgd all other successors or assignees of saiceBessSecurities Corporatic

1.3.4 Percentages. Whenever in this Article Fourth certain rigimare to the benefit of Bessemer or certain events
occur based upon Bessemer's holdings of a cepaitified percentage of all of the outstanding CEa&&ommon Stock and
Common Stock, taken as a whole, the amount of sutdtanding stock shall be determined exclusivangfshares of Commu
Stock which shall have been issued and sold fdr bgghe corporation after May 28, 1981 pursuarat tegistered public
offering under the Securities Act of 1933, as aneeind

Section 1.4  Conversion.  The holders of the Class B Common Stock shalerconversion rights as follows (the "Conversion
Rights"):

(a) RighttoConvert. Each share of Class B Common Stock shall beastible, at the option of the holder thereof, at
any time after the date of issuance of such slaatbge office of the corporation or any transfeerstgfor the Class B Common
Stock, into an equal number of fully paid and neeasable shares of Common Stock, as constitutbd &ime of conversion.
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(b) Mechanics of Conversion.  Before any holder of Class B Common Stock dbaléntitled to convert the same into
full shares of Common Stock, he shall surrendecéréficate or certificates therefor, duly endatsat the office of the
corporation or of any transfer agent for the CB$Sommon Stock, and shall give written notice te torporation at such
office that he elects to convert the same and skati therein his name or the name or names eifolisnees in which he
wishes the certificate or certificates for share€@mmon Stock to be issued. The corporation shalsoon as practicable
thereafter, issue and deliver at such office tdhswidder of Class B Common Stock, or to his nomioregominees, a certifica



or certificates for the number of shares of Com8totk to which he shall be entitled as aforesaithSonversion shall be
deemed to have been made immediately prior tolts® ©f business on the date of such surrendéreashares of Class B
Common Stock to be converted, and the person sopsrentitled to receive the shares of Common Sssciable upon
conversion shall be treated for all purposes asdgbard holder or holders of such shares of Com8took on such date.

(c) Common Reserved.  The corporation shall reserve and keep avalabt of its authorized but unissued Common
Stock such number of shares of Common Stock akfsti@ time to time be sufficient to effect conviers of the Class B
Common Stock.

Section 1.5 Covenants.  So long as not less than 1,000 shares of thes® Common Stock shall be outstanding (as adjuste
for stock splits, split-ups, sub-divisions, condations and combinations of such stock), the capmr shall not, without first
obtaining the affirmative vote or written consehtrmre than fifty percent (50%) of the outstandgigres of Class B Common Stock:

(@) amend or repeal any provision ofadd any provision to, the corporation's Certificatténcorporation or By-Laws if
such action would alter or change the prefererragsts, privileges or powers of, or the restricBgrovided for the benefit of,
any shares of Class B Common Stock or if such metiould change the number of directors of the c@tion (except as
otherwise contemplated herein);

(b) create or reclassify any class oflstof the corporation other than the 10% PrefeBtxtk as shares having any
preference or priority as to dividends or assepggar to or on a parity with any such preferenceriority of the Class B
Common Stock; or

(c) pay or declare any dividend on argrek of any class of stock of the corporation, motth@n as permitted hereby with
respect to the Common Stock, the Class B CommoarkStod the 10% Preferred Stock, or apply any dadistsets to the
redemption, retirement, purchase or other acqaisifotherwise than upon the death or a person gaviiamily relationship to
either George B. Horne or Timothy P. Horne or ugienarising of a requirement or an option to redeemepurchase shares
pursuant to stock restriction agreements with egrg#s of the corporation existing on May 15, 1981agreements with
substantially similar provisions subsequently esddnto with employees of the corporation) directhyindirectly, through
subsidiaries or otherwise, of any shares of angsotd stock of the corporation, except as permhg@by with respect to the
10% Preferred Stock. For purposes of the precesingence, the term "family relationship” shall maay relationship by
blood, marriage or adoption.

Section 2. 10% Preferred Stock.

Section 2.1 Dividends.  The holders of 10% Preferred Stock shall béledtto receive, when and as declared by the Board
Directors, cumulative cash dividends ("Cumulativei@ends") at the rate of $8.00 per share per anandnon-cumulative cash
dividends ("Non-Cumulative Dividends") at the rafe$2.00 per share per annum and no more. Dividends
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shall be payable quarterly on the first day of &apuApril, July and October of each year (the 'iBénd Payment Date(s)") out of the
funds of this corporation legally available theref@umulative Dividends shall have been paid olated and set apart for payment
before any cash dividends, payment or distributaher than a dividend or distribution upon ComnStack payable in shares of
Common Stock or a dividend or distribution upongsl& Common Stock payable in shares of Class B Gomtock) shall be made
with respect to any of the Common Stock or ClagdoBimon Stock of the corporation as may from timéne be issued and
outstanding. Cumulative Dividends shall accrue ftomDividend Payment Date immediately precedimgdate of issue, or from the
date of issue if it is a Dividend Payment Date, ahdll be cumulative so that if Cumulative Dividend respect of any dividend per
shall not have been paid upon or declared andpset for the 10% Preferred Stock, the deficiencalldbe fully paid or declared and
set apart before any dividend (other than a dividendistribution upon Common Stock payable in ekaf Common Stock or a
dividend or distribution upon Class B Common Stpeakable in shares of Class B Common Stock) shaillied upon or declared or
set apart for the Common Stock or the Class B Com&tock and before any Nd&@@umulative Dividend shall be paid upon or decl:
or set apart for the 10% Preferred Stock. Non-Catiugd Dividends upon the 10% Preferred Stock dhamthoneumulative, whether ¢
not in any fiscal year there shall be net incomsuwplus available for the payment of dividendsuieh fiscal year, so that if in any
fiscal year or years, Non-Cumulative Dividends inoke or in part are not paid on the 10% PreferttediS unpaid Non-Cumulative
Dividends shall not accumulate as against the heldiethe Common Stock or the Class B Common Seét¢ke corporation, so that
no sums for Non-Cumulative Dividends in any lateass shall be paid to the holders of the 10% PedeBtock with respect to any
prior year or years when Non-Cumulative Dividendsewmot paid. In no event shall the holders oflid¥ Preferred Stock receive
aggregate dividends of more than $10.00 per shiher@spect to any fiscal year.

Section 2.2 Redemption of 10% Preferred Stock.  In accordance with the vote of the Board ofeiors, all or any part of the
10% Preferred Stock then outstanding may be cétlecedemption at any time after its date of issugaat $100 per share plus all
accrued and unpaid Cumulative Dividends. Noticthefelection of the corporation to redeem the 10ééered Stock shall be mailed
not less than thirty (30) days before the desighegdemption date to the holders of the 10% PredeBtock so called for redempti



at their addresses as last recorded on the bodke @brporation. In case less than all of the Fogderred Stock at the time
outstanding is to be called for redemption, therBad Directors may order that the stock to beezhlbe selected by lot or pro rata or
in any other manner it deems appropriate (whetheobsuch procedure is by lot or on a pro ratashashe decision of the Board of
Directors as to the time and method of redemptiwhthe method of determining the particular shafel)% Preferred Stock to be
redeemed shall be conclusive. After the designaggdmption date, the holders of the 10% PrefertedkSso called for redemption
shall have none of the rights of stockholders wétspect to the shares so called except to redeéveetiemption value thereof upon
surrender, endorsed in blank, of the certificatefpyesenting the shares of 10% Preferred Stochléed. Nothing herein contained
shall be deemed to limit the right of the corpamatio purchase or otherwise acquire at any timeshayes of its capital stock of any
class.

Section 2.3 Rights Upon Liquidation and Dissolution.  Upon any liquidation, dissolution, winding wg,distribution of the
assets and surplus funds of the corporation, whethiantary or involuntary, after full provisionfereditors, the holders of 10%
Preferred Stock shall be entitled to receive iriggence to the holders of any other class of stfc¢ke corporation an amount equal to
$100 per share plus accrued and unpaid Cumulaividdhds before any payment or distribution of éssets and surplus funds of the
corporation shall be made to or set apart for tlddrs of any Common Stock or Class B Common Samckshall not thereafter
participate in any of the assets and surplus fafidlse corporation or in any proceeds thereof; fwed,
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however , that if the assets and surplus fundeetorporation available for distribution to thddess of its 10% Preferred Stock shall
be insufficient to permit payment in full of saithaunt, the said assets and surplus funds shalsb@&dted ratably among the holders
of the 10% Preferred Stock in proportion to the ans they would have been entitled to receive liati assets and surplus funds
been sufficient to permit payment in full of sai@unts. For the purposes of this Section 2.3, timsalidation of the corporation wit
or merger of the corporation into, another corporatthe merger of any other corporation into itfhe sale or conveyance to another
corporation of the properties of the corporatiomagntirety or substantially as an entirety (fastt, shares of stock, other securitie
other consideration), shall not be deemed to liguédhation, dissolution, winding up, or distributiof the assets of the corporation.

Section 2.4 Voting Rights.  Except as provided below or as otherwise prexvidy law or from time to time by the provisions
of the Certificate of Incorporation of the corpdoat the holders of 10% Preferred Stock shall haveight to vote on any matters
presented to the corporation's shareholders fazraanhd shall not be entitled to notice of any khmiders' meeting; provided,
however, that when such holders shall be so edtitierote, they shall vote as a separate clasgactd holder of 10% Preferred Stock
shall be entitled to one-tenth of on&/(100f 1) vote for each share of 10% Preferred Stoakdinhg in his name on the books of the
corporation.

So long as any shares of 10% Preferreck@teoutstanding, the corporation shall not creatuthorize any other class of stock
(except common Stock and Class B Common Stock)mgrduperior or prior to the 10% Preferred Stocthaut the consent (given |
a vote at a meeting called for the purpose) ohthlders of at least two-thirds of the total numbkshares of the 10% Preferred Stock
then outstanding, voting as a separate class.

In case at any time an aggregate of twgl2¢ quarterly payments of Cumulative Dividendsloa shares of 10% Preferred Stock
shall be unpaid, the holders of the shares of 188feRed Stock shall be entitled to notice of sdkc&holders’ meetings and shall have
the same voting rights as the holders of the Com8tonk, voting as a single class with the holdéth® Common Stock; provided,
however, that the holders of the 10% PreferredkSsball have one-tenth of oné {100f 1) vote for each share held. Such rights shall
terminate when all accumulated unpaid Cumulatiwdd@inds to and including the last preceding Dividi€ate shall have been
declared and paid in full, but such rights shalldiastated as aforesaid when and if twelve (12ytguly payments of Cumulative
Dividends shall again be unpaid.

Section 25 Residual Rights.  All preferences, voting powers, qualificatioapecial or relative rights or privileges accruing
the outstanding shares of the corporation's caglibek not expressly provided for to the contraryhis Section 2 shall be vested on a
share-for-share basis in the Common Stock and Gl&smmon Stock.

FIFTH. The name and mailing address of the sole irratpr is as follows:

Name Address

Paul R. Rugo Goodwin, Procter & Hoar
Exchange Place
Boston, Massachusetts 021



SXTH. The names and mailing addresses of the pergonsre to serve as directors until the first ahmeeting of the stockholders
or until the successor are elected and qualifiecharfollows:

Timothy P. Horne 94 Porter Road
Andover, MA 0181(

Frederic B. Horne 940 Great Pond Road
North Andover, MA 0184!

Robert T. McLaurin Pleasant Street
Loudon, NH 0330:

Charles W. Grigg 56 Damien Road
Wellesley Hills, MA 02181

Noah T. Herndot 60 Fernwood Road
Chestnut Hill, MA 0216

Alastair B. Martin "The Belfry" — Holly Branch Road
New York, NY

Paul Bancroft, IlI 249 E. 45th St., Apt. 20A

New York, NY 10017

John |. Wechsler 1641 3rd Avenue, Suite 28D
New York, NY 1002¢

Thomas N. Begel Hunts Horse Farm
Province Line Road
Hopewell, NJ 0852

SEVENTH.  Elections of directors need not be by writtaitidi unless the By-Laws of the corporation so ey

EIGHTH. The Board of Directors, as well as the stocttbrd, may adopt, amend or repeal thelBys of the corporation, to the ext
permitted by such By-Laws.

NINTH.  The corporation is to have perpetual existence.

TENTH. Meetings of stockholders may be held withimithout the State of Delaware as the By-Laws mayigie. The books of the
corporation may be kept outside of the State ofidale at such place or places as may be desiginatedime to time by the Board of
Directors or in the By-Laws of the corporation.

ELEVENTH. The corporation reserves the right to amertdr,athange or repeal any provision containedism@ertificate of
Incorporation, in the manner now or hereafter pibed herein or by statute, and all rights conf@mpon stockholders herein are granted
subject to this reservation.

I, the undersigned, being the sole incafmt for the purpose of forming a corporation partt to the General Corporation Law of the
State of Delaware, do make this certificate, hemddwlaring and certifying that this is my act ameéd and the facts herein stated are true, and
accordingly have hereunto set my hand this 24tho@ecember, 1985.

/sl PAUL R. RUGO

Paul R. Rugt

9




CERTIFICATE OF AMENDMENT
TO

CERTIFICATE OF INCORPORATION

Watts Industries, Inc., a corporation oigad and existing under and by virtue of the Gelnécaiporation Law of the State of Delaware,
DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of ¥gdndustries, Inc., at a meeting duly held, dadppted resolutions setting forth a proposed
amendment to the Certificate of Incorporation afl ©2orporation, declaring said amendment to besable and submitting said amendment
to the stockholders of the Corporation for theingideration. The proposed amendment is set forixhibit A attached hereto.

SECOND: That the holders of a majorityach class of the issued and outstanding cagidak of the Corporation entitled to vote
thereon have given written consent to said amentiarhwritten notice of said written consent anc&eadment has been given to those
stockholders who have not consented in writingagdoordance with the provisions of Sections 2282t#tlof the General Corporation Law of
the State of Delaware.

THIRD: That the aforesaid amendment daly adopted in accordance with the applicable isioms of Sections 228 and 242 of the
General Corporation Law of the State of DelawaréhWhe exception of the provisions amended heralbyrovisions of the Certificate of
Incorporation of the Corporation shall remain ifi farce and effect as previously adopted.

IN WITNESS WHEREOF, the Corporation hassealits corporate seal to be hereto affixed aredGlertificate of Amendment to the
Certificate of Incorporation to be signed by itscEutive Vice President and attested by its Segréitiés 13th day of June, 1986.

WATTS INDUSTRIES, INC.

By: /s/ CHARLES W. GRIGG

Charles W. Grigg,
Executive Vice President

ATTEST:

/sl KENNETH J. MCAVOY

Kenneth J. McAvoySecretary

EXHIBIT A
FOURTH:

1.3.1 Election of Directors.  So long as Bessemer Securities Corporatioreifnefter called "Bessemer" within the meaning dsti
thereto in Section 1.3.3) shall be the holder oa{ileast one (1) share of Class B Common Stodkigrat least twenty percent (20%) of the
aggregate number of outstanding shares of Comnmurk &nd Class B Common Stock, taken as a wholesdiporation's Board of Directors
shall be comprised of seven (7) members (this nusied! drop to five (5) when Bessemer's percengegaforesaid shall drop below twenty
percent (20%)) and the holders of Class B CommonkSthall be entitled, voting as a separate ctassgect three (3) (this number shall drop
to one (1) when Bessemer's percentage as aforrsgid below twenty percent (20%)) of the membetheBoard of Directors, and the
holders of Common Stock shall be entitled, votingaeparate class, to elect the remaining founéthbers of the Board of Directors (the
holders of Common Stock being entitled to elecofthe members of the Board of Directors if at éime Bessemer's percentage as aforesaic
drops below eight percent (8%) or it does not owleast one (1) share of Class B Common Stquidvided , however , that if at any time
while Bessemer still holds (i) at least one (1)rstaf Class B Common Stock and (i) at least twegmascent (20%) of the aggregate numbe
outstanding shares of Common Stock and Class B Gum8tock, taken as a whole, the corporation's pgsniafter taxes but before
extraordinary items net of tax effect) ("Adjusteftek-Tax Earnings") for the highest three (3) fidcal quarters during any period of four
(4) consecutive full fiscal quarters shall be l#sm $500,000 per quarter (the "Trigger Level"gata) Adjusted After-Tax Earnings for each
of the four (4) consecutive quarters shall havenbeereased by the amounts of any losses or rezhgcin earnings to the extent, and only to
the extent, that such losses or reductions in egsnivere due to Acts of God or force majeure (idiclg, without limitation, strikes or other
labor disturbances) or the continuing effects @hsfcts of God or force majeure and have not alrdmn allowed for in such earnings as
"extraordinary items," and then (b) Adjusted Afieax Earnings for each of such three (3) highesttqtmshall have been decreased by one-
third of any loss after taxes but before extraadiritems net of tax effect in the remaining quaotesuch period of four (4) consecutive f



fiscal quarters (as adjusted in (a)), the Secrathtlge corporation shall give written notice thafreo each holder of Class B Common Stock
and, whether or not such notice is given, provithed Bessemer still holds (i) at least one (1) slwdrClass B Common Stock and (ii) at least
twenty percent (20%) of the aggregate number aftantling shares of Common Stock and Class B Con8tamk, taken as a whole, the
corporation's Board of Directors will thereuponibereased automatically in size to eight (8) memlz@d the holders of Class B Common
Stock shall thereafter be entitled, voting as assp class, to elect four (4) of the then eighthi8mbers of the Board of Directors and the
holders of the Common Stock shall be entitled,ngts a separate class, to elect the remaining4pumnembers of the Board of Directors.
The holders of a majority of the outstanding shaffeSlass B Common Stock shall designate in a mgitielivered to the Secretary of the
corporation their selection of the additional diozeclected by them pursuant to the preceding seateand such person shall take office as
such director immediately upon such designationriting. Such director shall hold office until tiiext annual meeting of stockholders and
until his successor is elected and qualified, winemay be replaced or reelected by vote of theensldf Class B Common Stock, or until the
size of the Board of Directors is decreased in mt@mce with this Section 1.3.1, whichever is sooAesuch time as the corporation's
Adjusted After-Tax Earnings for the highest thragf(ill fiscal quarters during any period of fodr) Consecutive full fiscal quarters shall be
more than the Trigger Level after (a) Adjusted Aftax Earnings for each of such four (4) conse@utjuarters shall have been increased by
the amount of any losses or reductions in earrtimgise extent, and only to the extent, that sushds or reduction in earnings were due to
Acts of God or force majeure (including, withounitation, strikes or other labor disturbances)her tontinuing effects of such Acts of Got
force majeure and have not already been allowethfsuch earnings as "extraordinary items" and {b¢djusted After-Tax Earnings for
the three (3) highest

such quarters shall have been decreased by owesftany loss after taxes but before extraorditi@ms net of tax effect in the remaining
quarter of such period of four (4) consecutive figtal quarters (as adjusted in (a)), or at siroke as Bessemer no longer owns (i) at leas
(I) share of Class B Common Stock or (ii) twentygeat (20%) of the corporation's outstanding shafédommon Stock and Class B
Common Stock, taken as a whole, the voting rigéfisrred to in the proviso clause of the proceedigtence shall be automatically
terminated (subject to becoming effective agairuththe conditions set forth in this Section 1.&accur), one of the members of the Board
of Directors who has been elected by the holdeteefClass B Common Stock shall immediately resigth upon such resignation the Board
of Directors will be decreased automatically iresia seven (7) members and the holders of ClassrBn@n Stock shall thereafter have the
right, voting as a separate class, to elect ti8gef(the seven (7) members of the Board of Dinecémd the holders of Common Stock shall
have the right, voting as a separate class, td #legemaining four (4) members of the Board akbiors (subject to the provisions of the
sentence of this Section 1.3.fjpvided , however , that if such a Director fails to resign immedigi¢he Secretary of the corporation shall
promptly call a special meeting of stockholdera/hich only seven (7) Directors of the corporatiohwhich four (4) shall be elected by the
holders of Common Stock and three (3) shall beteteby the holders of Class B Common Stock votmgeparate classes), will be elected
and the terms of office of all persons who are tiiieectors of the corporation shall terminate immgzly upon such election. For purposes of
determining Adjusted After-Tax Earnings under tBextion 1.3.1, the corporation shall make all qgrrtcomputations of Adjusted Aftérax
Earnings on a basis consistent with prior suchrdetations by the corporation or its predecesseedpt for such changes in accounting
principles and practices as may have been regfroedtime to time by the corporation's independautilic accountants) and with a view
toward avoiding material distortions of net incofr@m period to period. These computations shaldugiired to be made only when
requested by Bessemer.

RESTATED CERTIFICATE OF INCORPORATION
OF

WATTS INDUSTRIES, INC.

Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware

Watts Industries, Inc. (hereinafter calllieel "Corporation"), a corporation organized andgexg under the General Corporation Law of
the State of Delaware, the Certificate of Incorgioraof which was filed in the Office of the Se@st of State of Delaware on December 27,
1985 and recorded in the office of the Recorddd@édds of New Castle County, State of Delaware, eceinber 27, 1985, which Certificate
of Incorporation was amended pursuant to a Ceatdiof Amendment filed in the Office of the Secretaf State of Delaware on June 13,
1986 and recorded in the Office of the Recordddedds of New Castle County, State of Delaware uore 18, 1986, does hereby certify that
this Restated Certificate of Incorporation has beay adopted pursuant to Sections 242 and 24Beoeneral Corporation Law of the State
of Delaware.

FIRST:  The name of the Corporation is Watts Industiies.



SECOND:  The address of the Corporation's registeredeoff the State of Delaware is 1209 Orange Sineiiie City of Wilmington,
County of New Castle. The name of its registereshagt such address is The Corporation Trust Comd®09 Orange Street, Wilmington,
Delaware.

THIRD:  The nature of the business or purpose to bdumiad or promoted is as follows:

To conduct or engage in any lawful actaivity for which corporations may be organized enthe General Corporation Law of
the State of Delaware.

FOURTH: The total number of shares of capital stockchlithe Corporation shall have authority to issuald¥e thirty-eight million
(38,000,000) shares, of which twenty million (2@@MO) shall be Class A Common Stock, par valué fer share ("Class A Common
Stock"), thirteen million (13,000,000) shall be &8B Common Stock, par value $.10 per share ("®@a8smmon Stock"), and five million
(5,000,000) shall be Preferred Stock, par valu® $elr share, issuable in series ("Preferred Stock™)

As of the date and time this Restated Geate of Incorporation shall become effective unithe laws of the State of Delaware (the
"Effective Time"), each share of Common Stock, yeue $1.00 per share ("Old Common Stock"), isaratloutstanding immediately prior
to the Effective Time shall be automatically coredr(without any further act) into 330 fully paiddanon-assessable shares of Class B
Common Stock, each share of Class B Common Steckigdue $1.00 per share ("Old Class B Stock"uddsand outstanding immediately
prior to the Effective Time shall be automaticalynverted (without any further act) into 330 fytigid and non-assessable shares of Class A
Common Stock, and each share of 10% Preferred Stackalue $100.00 per share ("Old Preferred Sjoidsued and outstanding
immediately prior to the Effective Time shall be@uatically converted (without any further act)arsuch number of fully paid and non-
assessable shares of Class B Common Stock asabtequfraction, the numerator of which shall ddi@0 plus the number which is equal to
the dollar value of all accrued and unpaid dividgrilany, on such share and the denominator ofhwvéinall be 16.5rovided , however , that
no fractional shares shall be issued on accousticti conversion of Old Preferred Stock and that shall be paid in lieu thereof. Until
presented and surrendered for cancellation, eatificae for shares of the Old Common Stock, Oldss B Stock and Old Preferred Stock,
respectively, outstanding as of the Effective Tshall be deemed to represent the number of shaf@agss A Common Stock of Class B
Common Stock determined in accordance with thiagraph, and upon such presentation and surrendemhetder of a certificate or
certificates for such Old Common Stock, Old ClasStBck or Old Preferred Stock, as applicable, dtmkntitled to receive a certificate for
such number of shares of Class A Common Stock as<TB Common Stock.

Except as otherwise specifically statethia Article Fourth, shares of Class A Common Stac#l shares of Preferred Stock may be
issued by the Corporation from time to time as aped by its Board of Directors without the approofithe stockholders. Subsequent to the
Effective Time, no shares of Class B Common Stoel tve issued by the Board of Directors withoutghier approval of a majority in
interest of the holders of Class B Common StocktaedClass A Common Stock, voting as separateadasscept as provided in Sections
A.3 and A.4 of this Article Fourth. The consideoatifor the issuance of shares shall be paid irbfibre their issuance and shall not be less
than the par value per share. The consideratiothéoshares shall be such consideration as is lawfler the General Corporation Law of the
State of Delaware at the time of issue, and theevaf such property, labor or services, as detexchby the Board of Directors of the
Corporation, shall be conclusive. Upon paymentuchsconsideration, such shares shall be deemesl fidlp paid and non-assessable. In the
case of a stock dividend, that part of the surplugtained earnings of the Corporation whichasi$ferred to stated capital upon the issuance
of shares as a share dividend shall be deemedttelmnsideration for such issuance.

A description of the different classeshe Corporation's capital stock and a statemeriteopbwers, designations, preferences and
relative, participating, optional or other spedfigghts of each class of capital stock or setesgof and the qualifications, limitations or
restrictions appertaining thereto are as follows:

A. Class A Common Sock and Class B Common Stock.
1. Voting.

(a) At every meeting of the stockholdefrishe Corporation (or with respect to any actignaritten consent in lieu of a
meeting of stockholders), each share of Class ArBomStock shall be entitled to one (1) vote (whettweed in person by the
holder thereof or by proxy or pursuant to a stoddtérs’ consent) and each share of Class B Comnumk Shall be entitled to
ten (10) votes (whether voted in person by the draildereof or by proxy or pursuant to a stockh@deonsent), voting togeth
as one class on all matters which may lawfully liensitted to a vote of stockholders, except to tkter@ otherwise required t
law and except as otherwise provided in this Redt&ertificate of Incorporation or any amendmemebg

(b) In determining whether any resolutias been adopted by the vote of a specified pegerof the holders of shares
of the Corporation pursuant to the Corporation'dd®ys or otherwise, such percentage shall be caéuikas a percentage of
total number of votes entitled to be cast by thieldrs of the Class A Common Stock and the Clas®Br@on Stock (and any
other shares entitled to vote thereon) exceptd@itent such holders vote as separate classequiged by law or as otherwi
provided in this Restated Certificate of Incorpmmat



2. Conversion.

(@) Each share of Class B Common Stockabany time be converted into one (1) fully pamti nonassessable share
Class A Common Stock. Such conversion right shakxercised by the surrender of the certificateasgnting such share of
Class B Common Stock to be converted by the releolder thereof at any time during normal busineagé at the principal
executive offices of the Corporation or, if an agfen the registration of the transfer of share€t#ss A Common Stock is th
duly appointed and acting (the "Transfer Agentigrt at the office of the Transfer Agent, accompabiga written notice of
the election by the record holder thereof to copard (if so required by the Corporation or thangfer Agent) by instrumen
of transfer, in form satisfactory to the Corporatar the Transfer Agent. A conversion shall be degto have occurred at the
close of business on

the date when the Corporation or the Transfer Apestreceived the prescribed written notice, thyeired certificate or
certificates and any such instruments of trangfieavided, however , that any such conversions within five (5) busingays
after the Effective Time shall be deemed to havauged at the time the Corporation or Transfer Agas applicable, receives
all such documentation in proper form. The Corporaor the Transfer Agent shall deliver a certifecar certificates
representing the shares of Class A Common Stoaoklids upon such conversion to the record holderesting such
conversion as soon as practicable thereafter. Aoly sonversion shall be made without charge forsgagnp or similar tax in
respect of the issuance of the certificate or fieates for the shares of Class A Common Stockedsn connection with such
conversion, unless such certificate or certificaesto be issued in a name other than that aftterd holder of the share or
shares of Class B Common Stock converted, in wbécte such record holder shall pay to the Corporatiche Transfer Age
the amount of any stamp or similar tax which mayagable in respect of any transfer involved inhscanversion.

(b) The Corporation shall not be requitedonvert Class B Common Stock and no surrend€tass B Common Stock
shall be effective for that purpose while the sttvekisfer books of the Corporation are closed fyrpurpose; but the valid
presentation of Class B Common Stock for converdianing any period such books are so closed skatiine effective for
conversion immediately upon the re-opening of sumbks, as if the conversion had been made on tlaesdah Class B
Common Stock was surrendered.

(c) The Corporation covenants that if wailall times reserve and keep available, solehttie purpose of issuance upon
conversion of the outstanding shares of Class Br@omStock, such number of shares of Class A Conmfatock as shall be
issuable upon the conversion of all such outstandivares, provided that nothing contained hereafl bl construed to
preclude the Corporation from satisfying its obligas in respect of the conversion of the outstagdihares of Class B
Common Stock by delivery of shares of Class A Com@tock which are held in the treasury of the Caapon. The
Corporation covenants that if any shares of Clag€onfAmon Stock required to be reserved for purpobeenversion
hereunder require registration with or approvahmy governmental authority under any federal dedtaw before such shares
of Class A Common Stock may be issued upon coraergiie Corporation will use its best efforts togasuch shares to be
duly registered or approved, as the case may teeCbinporation will endeavor to list the shares lafsS A Common Stock
required to be delivered upon conversion prioruchsdelivery upon each national securities exchamgisting service, if any,
upon which the outstanding Class A Common Stodiktisd at the time of such delivery. The Corponatiovenants that all
shares of Class A Common Stock which shall be tssyp®n conversion of the shares of Class B ComntockSwill, upon
issuance, be fully paid and non-assessable anehtitled to any preemptive rights.

(d) At such time as the total numbertidres of Class B Common Stock issued and outstgushiall constitute less than
five percent (5%) of the aggregate number of shaf€ass A Common Stock and Class B Common Stemkeid and
outstanding, all of the outstanding shares of CBa€ommon Stock shall be automatically converteihgut any further act)
into an equal number of shares of Class A Commook3tursuant to the terms of this Section A.2. Szarhversion shall be
deemed to be effective at such time, regardlesgether the certificate or certificates for suchstanding shares of Class B
Common Stock shall have been duly surrendereddioversion.

(e) All shares of Class B Common Stochveted pursuant to this Section A.2 shall thereupe retired and revert to
the status of authorized and unissued shares, agidhat be reissued except as provided in SectiB8mAA.4 of this Article
Fourth.

3. Further Issuance and Authorization of Class B Common Stock.



Following the Effective Time, no additiorsllares of Class B Common Stock shall be issuadtborized without the affirmati
vote of a majority of all votes entitled to be chgtthe holders of the Class A Common Stock andg<CBaCommon Stock, voting as
separate classes, except as provided in SectionfAlhds Article Fourth.

4. Dividends.

Dividends may be declared by the Board iné@ors upon and paid to the holders of the CAa&ommon Stock and Class B
Common Stock out of funds legally available thergfoovided , however , that such dividends, when, as and if declaredpaid, shal
be so declared and paid to such holders pro ratdiag to the number of shares of Class A ComntonkSand Class B Common
Stock held by each such holder (with the numbeshaires of outstanding Class A Common Stock ands@aSommon Stock being
aggregated and considered a single class for tinfgope); angbrovided further , however , that no dividend or other distribution may
be declared upon the Class A Common Stock, whetiygable in cash or in shares of Class A CommonkSipotherwise, unless a
comparable dividend shall be declared upon thestBaS8ommon Stock andce versa . If the dividend declared upon the Class A
Common Stock is payable in shares of Class A Com&took, the comparable dividend declared upon taeB Common Stock
shall be payable in shares of Class B Common Stouice versa . No dividend declared on shares of Class A Com8togk shall
be payable in shares of Class B Common Stockyiaedersa .

5. Sock Splits and Other Transactions.

Shares of Class A Common Stock or Clas®Bi@on Stock may not be split up, subdivided, comdiar reclassified, unless at
the same time the shares of such other class apenionately so split up, subdivided, combinedemiassified in a manner which
maintains the same proportionate equity ownerstep the same proportion of shares of Class A ComBtock and Class B Comir
Stock held by each class) between the holdersaf9Ch Common Stock and Class B Common Stock asrisedpon the record date
for any such transaction.

6. Liquidation Rights.

In the event of a liquidation or dissolutiof the Corporation, or a winding up of its af&aiwhether voluntary or involuntary, or a
merger or consolidation of the Corporation, aft@yment or provision for payment of the debts driliies of the Corporation and the
amounts to which holders of Preferred Stock, if,angly be entitled, holders of Class A Common Stouk Class B Common Stock
shall be entitled to share ratably as one clasthfsipurpose (i.e., an equal amount of assetsdoh share of either Class A Common
Stock or Class B Common Stock) in the remainingtsssf the Corporation.

7. Restriction on Transfer of Class B Common Stock.

(&) No person holding shares of ClassoBi@on Stock of record (hereinafter called a "CBdg4older") may transfer,
and the Corporation shall not register the transfesuch shares of Class B Common Stock, whethsate, assignment, gift,
bequest, appointment or otherwise, except to a ethiransferee (as hereinafter defined). A PdedifTransferee
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shall mean, with respect to each person from tintérie shown as the record holder of shares ofSBaSommon Stock, as
follows:

() Inthe case of a Class B Holder viha natural person, a Permitted Transferee shedinm

(A) The spouse of such Class B Holder, larveal descendant of a grandparent of such CladsliBer, and
any spouse of such lineal descendant (which lidestendants, their spouses, the Class B Holdehiarmd her
spouse are herein collectively referred to as @lass B Holder's Family Members");

(B) The trustee of a trust for the benefisuch Class B Holder and/or one or more of hisey Permitted
Transferees described in each subclause of thisel@) other than this subclause (B), provided $kiah trust
may also grant a general or special power of app@nt to one or more of such Class B Holder's Ramil
Members and may permit trust assets to be useayttapes, legacies and other obligations of th& wu of the
estates of one or more of such Class B Holder'sliFdiembers payable by reason of the death of &rguoh
Family Members;

(C) A corporation of which all of the bdio&gal ownership of outstanding capital stock datitto vote for
the election of directors is owned by, or a paghgr of which all of the beneficial ownership oétpartnership
interests entitled to participate in the manageméttie partnership are held by, the Class B Hotddris or her
Permitted Transferees determined under this cl@ygmovided that if by reason of any change ie thwnershig



of such stock or partnership interests, such catjmor or partnership would no longer qualify asearfitted
Transferee, all shares of Class B Common Stock lieéthby such corporation or partnership shall,ruge
election of the Corporation given by written nottoesuch corporation or partnership, without furthet on
anyone's part, be converted into shares of ClaS8smimon Stock effective upon the date of the givwhguch
notice, and stock certificates formerly representoch shares of Class B Common Stock shall thereapd
thereafter be deemed to represent the like nunflerawes of Class A Common Stock;

(D) The estate of such Class B Holder; and

(E) The trustee or trustees of a votingttestablished by one or more Class B Holdersoamdie or more
of his or her Permitted Transferees described éh sabclause of this clause (i) other than thiclsulse (E).

(ii) In the case of a Class B Holder ljpthe shares of Class B Common Stock in questiotnustee pursuant to
a trust (including a voting trust) other than aewocable trust as provided in subsection (iiiplel"Permitted
Transferee" means (A) any person who originallpgfarred such Class B Common Stock to such trus{Bnany
Permitted Transferee of any such transferor detexthpursuant to clause (i) above.

(iii) In the case of a Class B Holder hotfthe shares of Class B Common Stock in questiotnustee pursuant to
a trust which is irrevocable, "Permitted Transfémaeans (A) any person to whom or for whose bemeiitcipal may
be distributed either during or at the end of #rentof such trust whether by power of appointmerdtberwise and
(B) any Permitted Transferee of any such persoeraeted pursuant to clause (i) above.
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(iv) Inthe case of a Class B Holder whigla corporation or partnership holding record bedeficial ownership
of the shares of Class B Common Stock in questPermitted Transferee" means (a) any person trenrgfesuch
shares of Class B Common Stock to such corporatigrartnership and (b) any Permitted Transfereengfsuch
transferor determined pursuant to clause (i) above.

(v) Inthe case of a Class B Holder whgthe estate of a deceased Class B Holder, ahwibithe estate of a
bankrupt or insolvent Class B Holder, which holdsard and beneficial ownership of the shares oc§<CBaCommon
Stock in question, "Permitted Transferee" meansranRted Transferee of such deceased, bankrupisohient Class B
Holder as determined pursuant to clause (i), ({ii),or (iv) above, as the case may be.

(b) Notwithstanding anything to the camjrset forth herein, any Class B Holder may plesigeh Holder's shares of
Class B Common Stock to a pledgee pursuant to a fide pledge of such shares as collateral seclanitindebtedness due to
the pledgee, provided that such shares shall nahsferred to, or registered in, the name opllkedgee and shall remain
subject to the provisions of this Section A.7.He event of foreclosure or other similar actiorthwy pledgee, such pledged
shares of Class B Common Stock may only be traresféo a Permitted Transferee of the pledgor owedrd into shares of
Class A Common Stock, as the pledgee may elect.

(c) For purposes of this Section A.7:
(i) The relationship of any person tisaderived by or through legal adoption shall besidered a natural one.
(i) Each joint owner of shares of Cl@&€ommon Stock shall be considered a "Class B Holfesuch shares.

(iif) A minor for whom shares of Class Bifimon Stock are held pursuant to a Uniform GiftMtoors Act or
similar law shall be considered a Class B Holdesuwh shares.

(iv) Unless otherwise specified, the téparson” means both natural persons and legalemtit

(v) Without derogating from the electioonferred upon the Corporation pursuant to subel&@3 of clause (i)
above, each reference to a corporation shall irchry successor corporation resulting from mergeonosolidation;
and each reference to a partnership shall inclagiesaccessor partnership resulting from the desttinission or
withdrawal of a partner.

(d) Any transfer of shares of Class B @wn Stock not permitted hereunder shall resulbhénautomatic conversion of
those shares of Class B Common Stock into an equmber of shares of Class A Common Stock withoytfarther act,
effective as of the date on which certificarepresenting such shares are presented for tramsthie books of the Corporatic



The Corporation may, in connection with preparingsiaof stockholders entitled to vote at any megibf stockholders, or as a
condition to the transfer or the registration odirgs of Class B Common Stock on the Corporatiark$ require the
furnishing of such affidavits or other proof asléfems necessary to establish that any person kgetieficial owner of shares of
Class B Common Stock or is a Permitted Transferee.

(e) Shares of Class B Common Stock $leatiegistered in the names of the beneficial owttenseof and not in "street”
or "nominee" name. For this purpose, a "benefimiaher” of any shares of Class B Common Stock sha#in a person who,
an entity which,

possesses the power, either singly or jointly,itead the voting or disposition of such sharesl(iding any voting trustee unc
a voting trust). The Corporation shall note ona¢bdificates for shares of Class B Common Stockéis&rictions on transfer
and registration of transfer imposed by this Secfors or otherwise.

B. Preferred Sock.

The Board of Directors is hereby authorifredn time to time to provide by resolution for tissuance of shares of Preferred Stock in
or more series not exceeding the aggregate nunfilstiaces of Preferred Stock authorized by this &egdtCertificate of Incorporation, as
amended from time to time; and to determine wipeet to each such series the designations, pnesand relative, participating, optional
or other special rights, and the qualificationsiitations or restrictions appertaining theretojJuding without limiting the generality of the
foregoing, the voting rights appertaining to shareBreferred Stock of any series (which may bdiegiple generally or only upon the
happening and continuance of stated events or tionsl, the rate of dividend to which holders oéferred Stock of any series may be
entitled (which may be cumulative or non-cumulafjtke rights of holders of Preferred Stock of amyies in the event of liquidation,
dissolution or winding up of the affairs of the @oration, and the rights (if any) of holders offeéreed Stock of any series to convert or
exchange such shares of Preferred Stock of su@sdger shares of any other class of capital stoukuding the determination of the price or
prices or the rate or rates applicable to suchsigghconvert or exchange and the adjustment thetteotime or times during which the right
to convert or exchange shall be applicable andinhe or times during which a particular price aerahall be applicableprovided ,
however , that the Corporation shall not issue any shaf@seferred Stock carrying in excess of one votespare or Preferred Stock
convertible into Class B Common Stock without thiepapproval of a majority in interest of the hetd of the Class B Common Stock and
the Class A Common Stock, voting as separate dasse

Before the Corporation shall issue any shaf Preferred Stock of any series, a certifisaténg forth a copy of the resolution or
resolutions of the Board of Directors, fixing thewers, designations, preferences and relativeicfating, optional or other rights, if any,
and the qualifications, limitations and restric8oif any, appertaining to the shares of Prefe8tatk of such series, and the number of shares
of Preferred Stock of such series authorized byBiterd of Directors to be issued, shall be madesusdal of the Corporation and signed by
Chairman of the Board or the President or a Viesigent and attested to by the Secretary or arstassiSecretary and acknowledged by
such Chairman of the Board or President or VicaiBemt as provided by the laws of the State of ®Wata and shall be filed and a copy
thereof recorded in the manner prescribed by ths (& the State of Delaware.

FIFTH: In furtherance of and not in limitation of paweonferred by statute, it is further provided:
1. The number of Directors shall befixn the manner provided in the By-laws of thepgooation.
2. Election of Directors need not bensitten ballot.

3. The Board of Directors is expresalyhorized to adopt, amend or repeal the By-lawth@{Corporation to the extent
specified therein.

SXTH: The Corporation is to have perpetual existence.
SEVENTH:  The private property of the stockholders shatlbe subject to the payment of corporate debamyoextent whatever.
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EIGHTH: Whenever a compromise or arrangement is praploseveen this Corporation and its creditors or @ags of them and/or
between this Corporation and its stockholders graass of them, any court of equitable jurisdictigithin the State of Delaware may, on the
application in a summary way of this Corporatiorobany creditor or stockholder thereof, or on &pplication of any receiver or receivt



appointed for this Corporation under the provisiohSection 291 of Title 8 of the Delaware Cod@nrthe application of trustees in
dissolution or of any receiver or receivers appadrfor this Corporation under the provisions oftiec279 of Title 8 of the Delaware Code
order a meeting of the creditors or class of coedjtand/or of the stockholders or class of stolddrs of this Corporation, as the case may be,
to be summoned in such manner as the said coedtsdiff a majority in number representing threerties in value of the creditors or class of
creditors, and/or of the stockholders or classaélholders of this Corporation, as the case mapgee to any compromise or arrangement
and to any reorganization of this Corporation asseguence of such compromise or arrangement, ithe@apromise or arrangement and
said reorganization shall, if sanctioned by therctuwhich the said application has been maddjmeing on all the creditors or class of
creditors, and/or on all the stockholders or ctz#fsstockholders, of this Corporation, as the caag be, and also on this Corporation.

NINTH:  The Corporation reserves the right at any @me from time to time to amend, alter, change peatany provision contained
in this Restated Certificate of Incorporation, atider provisions authorized by the laws of the&tdtDelaware at the time in effect may be
added or inserted, in the manner now or hereafescpibed by statute, and all rights, preferenoelspaivileges of whatsoever nature
conferred upon stockholders herein are grantedesuty this reservatiomrovided , however , that the provisions of Articles Fourth and Ninth
of this Restated Certificate of Incorporation smalt be modified, revised, altered, amended, repeal rescinded, in whole or in part, except
by the affirmative vote of the holders of a majpiit interest of each class of the Corporationtstamding capital stock entitled to vote
generally in the election of the Directors, votagseparate classes.

TENTH: No Director of the Corporation shall be perdiynéable to the Corporation or its stockholdeos fmonetary damages for
breach of fiduciary duty as a Director; providedwever, that the foregoing clause shall not applgrty liability of a Director (i) for any
breach of the Director's duty of loyalty to the @aration or its stockholders, (ii) for acts or osims not in good faith or which involve
intentional misconduct or a knowing violation oia(iii) under Section 174 of the General Corpanatiaw of the State of Delaware, or
(iv) for any transaction from which the Directorided an improper personal benefit. This Articlalsimot eliminate or limit the liability of a
Director for any act or omission occurring priorthe effective date of this Restated Certificaténgbrporation under the laws of the State of
Delaware.

IN WITNESS WHEREOF, the Corporation hassealits corporate seal to be hereto affixed aredRlestated Certificate of Incorporat
to be signed by its Chairman of the Board and t&ttielsy its Secretary this 28th day of August, 1986.

WATTS INDUSTRIES, INC.

By: /s/ TIMOTHY P. HORNE

Timothy P. HorneChairman of the Board

ATTEST:

/s/ KENNETH J. MCAVOY

Kenneth J. McAvoySecretary

CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION
OF

WATTS INDUSTRIES, INC.

Watts Industries, Inc., a corporation oigad and existing under the laws of the State daare (the "Corporation"), does hereby
certify as follows:



1. The name of the Corporation is Whtthistries, Inc.

2. The first paragraph of Article FOUR®f the Restated Certificate of Incorporationtud Corporation is hereby amended
and restated to read in its entirety as follows:

FOURTH:  The total number of shares of capital stockclwhihe Corporation shall have authority to issualdie
fifty-eight million (58,000,000) shares, of whicbrfy million (40,000,000) shall be Class A CommdocX, par value
$.10 per share ("Class A Common Stock"), thirtedfion (13,000,000) shall be Class B Common Stgus, value $.1
per share ("Class B Common Stock"), and five mill{6,000,000) shall be Preferred Stock, par val@é $er share,
issuable in series ("Preferred Stock").

3. At ameeting duly held on August 1990 after notice duly given, the Board of Direstof the Corporation adopted
resolutions declaring the advisability of the favggy amendment and directing the officers of thepGration to submit the
amendment to the stockholders of the Corporatiothfeir approval at its 1990 Annual Meeting of #teckholders or by written
consent of the stockholders.

4. The stockholders of the Corporatipproved the foregoing amendment by the favorattiesvof (i) the holders of a major
of the issued and outstanding shares of the Clagemmon Stock of the Corporation and (ii) the hoddef a majority of the issued
and outstanding shares of the Class B Common Sitioitle Corporation as required by Article 4 Sectho8 of the Company's
Restated Certificate of Incorporation. No othesslaf securities of the Corporation is entitleddte on the foregoing amendment.

5. The amendment was duly adopted @orance with Section 242 of the General Corpondtiaw of the State of Delaware.
6. The capital of the Corporation witlt be reduced under or by reason of the amendment.

IN WITNESS WHEREOF, Watts Industries, lhas caused its corporate seal to be affixed asditificate to be signed on its behalf
by Timothy P. Horne, Chairman of the Board andsatig by Kenneth J. McAvoy, Secretary, and doesblyeaiffirm that the facts stated
therein are true, this 18th day of October, 1990.

ATTEST: WATTS INDUSTRIES INC.
[Corporate Seal]

By: /s/ TIMOTHY P. HORNE

Timothy P. Horne
Chairman of the Board
/s/ KENNETH J. MCAVOY

Kenneth J. McAvoy
Secretary

CERTIFICATE OF AMENDMENT
TO THE
RESTATED CERTIFICATE OF INCORPORATION
OF

WATTS INDUSTRIES, INC.
Watts Industries, Inc., a corporation oigad and existing under the General Corporation bathe State of Delaware,
DOES HEREBY CERTIFY:

FIRST: That at a meeting of the Boardokctors of Watts Industries, Inc., resolutionsrevduly adopted setting forth a proposed
amendment of the Restated Certificate of Incorpamadf said corporation, declaring said amendmetiet advisable and placing said
amendment on the agenda of the next annual megtihg stockholders of said corporation for consitien thereof. The resolution setting
forth the proposed amendment is as follows:

RESOLVED, that the Restated Certificaténabrporation of this corporation be amended byngirag Section A.7 of the Article
thereof numbered "FOURTH" so that, as amended,3aition A.7 shall be and read as follo



7. Restriction on Transfer of Class B Common Stock.

(@) No person holding shares of ClassoBi@on Stock of record (hereinafter called a "CBssolder") may transfer,
and the Corporation shall not register the transfesuch shares of Class B Common Stock, whethsate, assignment, gift,
bequest, appointment or otherwise, except to a itethTransferee (as hereinafter defined). A Peedifransferee shall mei
with respect to each person from time to time shaw/ithe record holder of shares of Class B ComntockSas follows:

() Inthe case of a Class B Holder viha natural person, a Permitted Transferee shedinm

(A) The spouse of such Class B Holder, lareal descendant of a grandparent of such CladsliBer, and
any spouse of such lineal descendant (which lidestendants, their spouses, the Class B Holdehiama her
spouse are herein collectively referred to as @las's B Holder's Family Members");

(B) The trustee or trustees of a trustlier benefit of such Class B Holder and/or one orawf his or her
Permitted Transferees described in any subclaugesotlause (i) other than this subclause (B)yjged that
such trust may also grant a general or special poiveppointment to one or more of such Class Bdeidé
Family Members and may permit trust assets to bd tes pay taxes, legacies and other obligationbeofrust o
of the estates of one or more of such Class B Hsl@émily Members payable by reason of the deb#imy of
such Family Members;

(C) A corporation of which all of the bdie&al ownership of outstanding capital stock datitto vote for
the election of directors is owned by, or a paghigr of which all of the beneficial ownership oétphartnership
interests entitled to participate in the manageméttie partnership are held by, the Class B Hotudtis or her
Permitted Transferees determined under this cl@ygmovided that if by reason of any change ia thwnership
of such stock or partnership interests, such catjmr or partnership would no longer qualify asearfitted
Transferee, all shares of Class B Common Stock lileéhby such corporation or partnership shall,ruge
election of the Corporation given by written nottoesuch corporation or partnership, without furthet on
anyone's part, be converted into shares of Class A

Common Stock effective upon the date of the givihguch notice, and stock certificates formerlyresenting
such shares of Class B Common Stock shall thereapdrhereafter be deemed to represent the likdoauof
shares of Class A Common Stock;

(D) Any private charitable foundation, tinestee or trustees of any private charitable dation (in the
event such foundation is organized as a trusf)@trustee or trustees of any charitable remaitrdet, which
foundation or trust was established by one or f@ass B Holders and/or one or more of his or hemiRted
Transferees described in any subclause of thisel@yother than this subclause (D);

(E) The estate of such Class B Holder; and

(F) The trustee or trustees of a votingttestablished by one or more Class B Holdersoamae or more
of his or her Permitted Transferees described ynsaibclause of this clause (i) other than this Ruse (F).

(ii) In the case of a Class B Holder fddthe shares of Class B Common Stock in quesisoimustee or trustees
pursuant to a revocable trust (for this purposg,vanting trust and any trust that is revocable with consent of the
trustee shall be deemed to constitute a revocaldé tother than any charitable remainder tridgriitted Transferee"
means (A) any person who originally transferrechssttares of Class B Common Stock to such trustr{dhe event
such transferor is a trust which has been revokelissolved, such transferor shall be deemed tanlyeoriginal settlor
or settlors of such trust) and (B) any PermittedrBferee of any such transferor determined purdaahis Section A.7

(@).

(i) In the case of a Class B Holder hotflthe shares of Class B Common Stock in questioinustee or trustees
pursuant to a trust which is irrevocable, othenthay charitable remainder trust, "Permitted Trared" means (A) any
person to whom or for whose benefit principal meydistributed either during or at the end of thentef such trust
whether by power of appointment or otherwise andaiB/ Permitted Transferee of any such person méted
pursuant to this Section A.7(a).

(iv) Inthe case of a Class B Holder hotdihe shares of Class B Common Sock in questidrusi®e or trustees
pursuant to a charitable remainder trust, "Perahifi@nsferee” means (A) any person who originainsferred such
shares of Class B Common Stock to such trust apdi{s Permitted Transferee of any such transfesterchined
pursuant to this Section A.7(:



(v) Inthe case of a Class B Holder whigh private charitable foundation, corporatiorpartnership holding
record and beneficial ownership of the shares as€B Common Stock in question, "Permitted Traesfemeans
(A) any person transferring such shares of Cla€oBimon Stock to such private charitable foundatimnporation or
partnership and (B) any Permitted Transferee ofsart transferor determined pursuant to this Se&id@(a).

(vi) Inthe case of a Class B Holder whiglthe estate of a deceased Class B Holder, arrwibithe estate of a
bankrupt or insolvent Class B Holder, which holeésard and beneficial ownership of the shares oc§<CBaCommon
Stock in question, "Permitted Transferee" meansrani®ted Transferee of such deceased, bankruptohient Class B
Holder as determined pursuant to this Section A.7(a
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For purposes of applying the provisionshig Section A.7(a) in connection with any transféshares of Class B
Common Stock, (i) any Permitted Transferee of aq@emho is deceased or otherwise no longer inendst shall be
determined as if such person were then living bentise in existence (except as contemplated imseldii)(A) of this
Section A.7(a)) and (ii) determination of the Pdted Transferees of any person may be made by ssigeeapplications of a
of the provisions of this Section A.7(a) as proddherein (as in the case, for example, of a detetitin of the Permitted
Transferees of a trust involving analysis of thigioal transferor to such trust and the Permitteah$ferees of such transferor).

(b) Notwithstanding anything to the camjrset forth herein, any Class B Holder may plesigeh Holder's shares of
Class B Common Stock to a pledgee pursuant to a fide pledge of such shares as collateral seclanitindebtedness due to
the pledgee, provided that such shares shall nahsferred to, or registered in, the name opllkedgee and shall remain
subject to the provisions of this Section A.7.He event of foreclosure or other similar actiorthxy pledgee, such pledged
shares of Class B Common Stock may only be traresféo a Permitted Transferee of the pledgor ovedrd into shares of
Class A Common Stock, as the pledgee may elect.

(c) For purposes of this Section A.7:
(i) The relationship of any person tisaderived by or through legal adoption shall besidered a natural one.
(i) Each joint owner of shares of Cl@&€ommon Stock shall be considered a "Class B Holafesuch shares.

(iif) A minor for whom shares of Class Biimon Stock are held pursuant to a Uniform GiftMtoors Act or
similar law shall be considered a Class B Holdesuwh shares.

(iv) Unless otherwise specified, the téparson” means both natural persons and legalemtit

(v) The term "Class B Common Stock" shelldeemed to include any securities of the Cotjmorar its
predecessors in respect of which Class B CommorkStas issued.

(iv) Without derogating from the electioonferred upon the Corporation pursuant to subel§G3} of clause (i)
above, each reference to a corporation shall ircardy successor corporation resulting from mergepnsolidation;
and each reference to a partnership shall inclagiesaccessor partnership resulting from the desttinission or
withdrawal of a partner.

(d) Any transfer of shares of Class B @uwn Stock not permitted hereunder shall resulhénautomatic conversion of
those shares of Class B Common Stock into an egumber of shares of Class A Common Stock withowtfarther act,
effective as of the date on which certificates espnting such shares are presented for transthiedooks of the Corporation.
The Corporation may, in connection with preparidgiof stockholders entitled to vote at any megibf stockholders, or as a
condition to the transfer or the registration odirgs of Class B Common Stock on the Corporatiark$ require the
furnishing of such affidavits or other proof aslééems necessary to establish that any person kgetieficial owner of shares of
Class B Common Stock or is a Permitted Transferee.

(e) Shares of Class B Common Stock dfeatkegistered in the names of the beneficial owtienseof and not in "street”
or "nominee" name. For this purpose, a "benefmaher"
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of any shares of Class B Common Stock shall mgaerson who, or an entity which, possesses the p@itber singly or
jointly, to direct the voting or disposition of dushares (including any voting trustee or trusteeter a voting trust). The
Corporation shall note on the Certificates for slkasf Class B Common Stock the restrictions orstearand registration of
transfer imposed by this Section A.7 or otherwise.

SECOND: That thereafter, pursuant tolggon of its Board of Directors, the annual megtof the stockholders of said corporation
was duly called and held, upon notice in accordavitie Section 222 of the General Corporation Lawhaf State of Delaware, at which
meeting the necessary number of shares as reduyirsttute were voted in favor of the amendment.

THIRD: That said amendment was duly aedpn accordance with the provisions of Sectiop 8Athe General Corporation Law of
the State of Delaware.

IN WITNESS WHEREOF, said Watts Industries,. has caused this certificate to be signed bgriés W. Grigg, its President, and
Kenneth J. McAvoy, its Secretary, this 15th daypetober, 1991.

By /s/ CHARLES W. GRIGG

Charles W. GriggPresident

ATTEST:

By /s/ KENNETH J. MCAVOY

Kenneth J. McAvoySecretary

CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION
OF

WATTS INDUSTRIES, INC.

Watts Industries, Inc., a corporation ofged and existing under the laws of the State da®are (the "Corporation”), does hereby
certify as follows:

1. The name of the Corporation is Whtthistries, Inc.

2. The first paragraph of Article FOUR®f the Restated Certificate of Incorporationtwé Corporation is hereby amended
and restated to read in its entirety as follows:

FOURTH: The total number of shares of capital stockchlthe Corporation shall have authority to issuald¥e one
hundred ten million (110,000,000) shares, of whadhty million (80,000,000) shall be Class A Comn&inck, par
value $.10 per share ("Class A Common Stock"), tydime million (25,000,000) shall be Class B Comm8tock, par
value $.10 per share ("Class B Common Stock"),fasedmillion (5,000,000) shall be Preferred Stoplr value $.10
per share, issuable in series ("Preferred Stock™).

3. At ameeting duly held on Augusi994 after notice duly given, the Board of Direstof the Corporation adopted
resolutions declaring the advisability of the fave amendment and directed the officers of thep@mition to submit the amendment
to the stockholders of the Corporation for theiprawal at its 1994 Annual Meeting of the stockhadddhe Annual Meeting was
called and held upon notice in accordance withi8e&22 of the General Corporation Law of the StdtBelaware.

4. The stockholders of the Corporaapproved the foregoing amendment by the favoradiesvof (i) the holders of a major



of the issued and outstanding shares of the ClaSsrAmon Stock of the Corporation and (ii) the hoddef a majority of the issued
and outstanding shares of the Class B Common Stioitle Corporation as required by Article FOURTH & A.3 and Article
NINTH of the Corporation's Restated Certificatdraforporation. No other class of securities of @wporation is entitled to vote on
the foregoing amendment.

5. The amendment was duly adopted @or@ance with Section 242 of the General Corpondtiaw of the State of Delaware.

6. The capital of the Corporation witit be reduced under or by reason of the amendment.

IN WITNESS WHEREOF, Watts Industries, lhas caused its corporate seal to be affixed asdXitificate to be signed on its behalf
by Timothy P. Horne, Chairman of the Board andsatig by Kenneth J. McAvoy, Secretary, and doeshlyeaiffirm that the facts stated
therein are true, this 18th day of October, 1994,

ATTEST:

[Corporate Seal] WATTS INDUSTRIES, INC.

/s/ KENNETH J. MCAVOY By: /s/ TIMOTHY P. HORNE
Kenneth J. McAvoy Timothy P. Horne
Secretary Chairman of the Board

Watts Industries, Inc. ("Watts Industriegl)corporation organized and existing under thes laf the State of Delaware, DOES HEREBY
CERTIFY:

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

WATTS INVESTMENT COMPANY,
A DELAWARE CORPORATION

WITH AND INTO

WATTS INDUSTRIES, INC.,
A DELAWARE CORPORATION

FIRST: That Watts Industries was incogted on December 27, 1985, pursuant to the lavlseoBtate of Delaware;

SECOND: That Watts Industries owns onedned percent (100%) of the issued and outstarstinges of the common stock of

Watts Investment Company ("Watts Investment"), &afare corporation, which was incorporated on 22y1991, pursuant to the
Delaware General Corporation Law (the "DGCL");

THIRD: That Watts Industries by the éalling resolutions of its Board of Directors, dubjopted by consent of the Board of

Directors as of December 20, 2002, did determimaaoge Watts Investment with and into itself, whiebolutions are as follows:

RESOLVED : That, effective upon the filing of an apprae Certificate of Ownership and Merger (the "Gieste of
Ownership and Merger") embodying these resolutwitis the Secretary of State of Delaware, Watts stment Company, a
Delaware corporation and wholly owned subsidiaryhef Company (the "Subsidiary"), shall be mergad (Merger") with an
into the Company, and the Company shall be the\sng/corporation possessed of all the estate,gntgprights, privileges
and franchises of the Subsidiary, and the Corpmreghall assume all of the liabilities and obligas of the Subsidiary
pursuant to and in the manner prescribed by Se268mw0f the DGCL.

RESOLVED : That the President and Chief Financial Offid@easurer and Secretary or other proper offi¢he
Company (the "Authorized Officers") be, and eacltheim acting singly hereby is, authorized, empodeared directed in the
name and on behalf of the Company, to executeindrfcause to be filed with the Secretary of &w@ftDelaware, the
Certificate of Ownership and Merger as requiredbgtion 253 of the DGCL, and any and all additiai@uments and
information required to be filed therewith.

RESOLVED : That the Merger shall be effective upon thiaediof the Certificate of Ownership and Merger abisuch
later date provided therein, with the Secretar$tate of Delaware



RESOLVED : That upon the proposed Merger becoming effeceach outstanding share of capital stock of ifidrg
owned of record by the Company shall cease to stamding, without any payment being made in retsieceof.

RESOLVED : That any and all actions heretofore takenmyatficer or director of the Company contemplalgdor in
connection with the Merger be, and each of theralhers, ratified, confirmed and approved in allpeds.

RESOLVED : That, anything in these resolutions or elsawlie the contrary notwithstanding, the Merger rhay
amended or terminated and abandoned by the Bodeaxtors of the Company at any time prior to dage of filing the
Certificate of Ownership and Merger with the Seangbf State of Delaware.

FOURTH: That the Certificate of Incorption of Watts Industries, which is the survivirgrmoration, shall continue in full
force and effect as the Certificate of Incorponatid the surviving corporation; and

FIFTH: That this Certificate of Mergdradl be effective as of 5:00 p.m., Eastern timeDaegcember 20, 2002.

IN WITNESS WHEREOF, said Watts Industries ltaused this Certificate to be signed by its dldgted, qualified and acting Chief
Financial Officer, this 20th day of December, 2002.

WATTS INDUSTRIES, INC.

By: /sl WILLIAM C. MCCARTNEY

Name: William C. McCartney
Title: Chief Financial Officer
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Exhibit 4.2
EXHIBITA

Amendment
Of July 24, 2002
The By-Laws of Watts Industries, Inc.
As Amended and Restated on April 21, 1992,
And Amended May 11, 1999

The By-Laws of Watts Industries, Inc. aeedby amended as follows:

1. Article 1. Article Il of the By-Laws is herebyraended by:
€)) Striking "a Chairman of the Board of Directors"ficSection 1; and
(b)  Striking Section 7 in its entirety.

2. Article 1l. Article Il of the By-Laws is hereby ameded by:

€)) adding the following section in its entirety:

"Section 15. Chairman of the Board. Thei@han of the Board shall, subject to the directidnhe Board of Directors,
have general supervision and control of its busin€se Chairman of the Board shall preside, whesqmnt, at all meetings of
the Board of Directors, unless the Board of Direx&hall otherwise provide, and at meetings oftbekholders as provided in
Section 11 of Article | hereof. The Chairman is antofficer of the Corporation."”

BY-LAWS
of

WATTS INDUSTRIES, INC.

Amended and Restated as of April 21, 1992, amended of May 11, 1999 and August 7, 2002

ARTICLE |

Stockholders

Section 1. Annual Meeting.  The annual meeting of stockholders shall bd hethe hour, date and place within or withoutmited
States which is fixed by the Board of Directorgh@ Chairman of the Board, which hour, date andegphaay subsequently be changed at any
time by vote of the Board of Directors. If no anhoeeting has been held for a period of thirteemtin® after the Corporation's last annual
meeting of stockholders, a special meeting in fiereof may be held, and such special meeting baa#, for the purposes of these By-laws
or otherwise, all the force and effect of an anmueéting. Any and all references hereafter in tligséaws to an annual meeting or annual
meetings also shall be deemed to refer to any ap@aeting(s) in lieu thereof.

Section 2. Mattersto be Considered at Annual Meeting. At an annual meeting of stockholders, only sigbiness shall be conduct
and only such proposals shall be acted upon, dishehve been properly brought before the annualtimgéa) by, or at the direction of, the
Board of Directors or a designated committee tHeve@b) by any holder of record (both as of thadinotice of such proposal is given by the
stockholder as set forth below and as of the redatd for the annual meeting in question) of argre$ of capital stock of the Corporation
entitled to vote at such annual meeting who commplih the procedures set forth in this Sectioor? With respect to nominations of
candidates for election as Directors, as set forthection 3 of Article Il hereof). In addition &my other applicable requirements, for business
to be properly brought before an annual meeting hglder of record of any shares of capital statkled to vote at such annual meeting, the
stockholder must have given timely notice thereaofriting to the Secretary of the Corporation asfeeh in this Section 2 and such
stockholder or his representative must be predgheannual meeting. To be timely, a stockholdertice must be delivered to, or mailec



and received at, the principal executive officethef Corporation (a) not less than 75 days nor e 120 days prior to the anniversary t
of the immediately preceding annual meeting ofldtotders (the "Anniversary Date") or (b) in the evthat the annual meeting of
stockholders is called for a date more than 10 gaps to the Anniversary Date, not later than ¢hase of business on (i) the 20th day (or if
that day is not a business day of the Corporatiarthe next succeeding business day) followinditeedate on which the date of such
meeting was publicly disclosed or (ii) if such dafgublic disclosure occurs more than 75 daysrpdsuch scheduled date of such meeting,
then the later of (1) the 20th day (or if that dapot a business day for the Corporation, on theé succeeding business day) following the
first date of public disclosure or (2) the 75th g¢ipr to such scheduled date of such meetingf ¢hiat day is not a business day for the
Corporation, on the next succeeding business dany) public disclosure of the scheduled date ofrtfeeting made by the Corporation by
means of a press release, a report or other dod¢diteehwith the Securities and Exchange Commisstora letter or report sent to
stockholders of record of the Corporation, shaltbemed to be sufficient public disclosure of theedf such meeting for purposes of these
By-laws.

A stockholder's notice to the Secretaryll e forth as to each matter the stockholder psep to bring before the annual meeting (a) a
brief description of the proposal desired to baubia before the annual meeting and the reasoreofatucting such business at the annual
meeting, (b) the name and address, as they appdhe @orporation's stock transfer books, of tbelgtolder proposing such business and of
the beneficial owners (if any) of the stock registkin such stockholder's name and the name anésldf other stockholders known by s
stockholder to be supporting such proposal on #te df such stockholder's notice, (c) the classramdber of shares of the Corporation's
capital stock which are held of record, benefigiallvned or represented by proxy by the stockhcdaier by any other stockholders known by
such stockholder to be supporting such propos#hemecord date for the annual meeting in quegitfauch date shall then have been made
publicly available) and on the date of such stotdéiis notice, and (d) any material interest ofgteekholder in such proposal.

If the Board of Directors, or a designatedhmittee thereof, determines that any stockhgddeposal was not timely made in accordance
with the provisions of this Section 2, or that the

information provided in a stockholder's notice doessatisfy the informational requirements of tBection 2 in any material respect, then
such proposal shall not be presented for actidheadnnual meeting in question. If neither the BazrDirectors nor such committee makes a
determination as to the validity of any stockholdesposal, the presiding officer of the annual rimgeshall determine and declare at the
annual meeting whether the stockholder proposalmade in accordance with the terms of this Se@idhthe presiding officer determines
that a stockholder proposal was made in accordaitbehe terms of this Section 2, he shall so deci the annual meeting and ballots shall
be provided for use at the meeting with respeantpsuch proposal. If the presiding officer detemsithat a stockholder proposal was not
made in accordance with the terms of this SectjdreXhall so declare at the annual meeting anduagely proposal shall not be acted upon at
the annual meeting.

The provisions of this By-law shall not yeet the consideration and approval or disapprav#iie annual meeting of reports of officers,
Directors and committees of the Board of Directbrg,in connection with such reports, no new bussrehall be acted upon at such annual
meeting unless stated, filed and received as herewided.

Notwithstanding the foregoing provisiongluit By-law, a stockholder shall also comply walthapplicable requirements of the
Securities Exchange Act of 1934, as amended (tkeH&nhge Act”), and the rules and regulations thedeuwith respect to the matters set
forth in this By-law. Nothing in this By-law shdle deemed to affect any rights of stockholdergtmest inclusion of proposals in the
Corporation's proxy statement pursuant to Rule&84ader the Exchange Act.

Section 3. Special Meetings.  Except as otherwise required by law, speciadtings of the stockholders of the Corporation may b
called only by the Board of Directors pursuant t@solution approved by the affirmative vote of ajonity of the Directors then in office or
the Chairman of the Board.

Section 4. Mattersto be Considered at Special Meetings.  Only those matters set forth in the noticehef $pecial meeting may be
considered or acted upon at a special meetingookisblders of the Corporation, unless otherwiseiged by law.

Section 5. Notice of Meetings; Adjournments. A written notice of each annual meeting of ktadders stating the place, date and
hour of such annual meeting shall be given by #er&ary (or other person authorized by these Big-lar by law) not less than 10 days nor
more than 60 days before the meeting, to each lstddér entitled to vote thereat and to each stoldkdravho, by law or under the Restated
Certificate of Incorporation or under these By-laigsentitled to such notice, by delivering sucticeto him or by mailing it, postage
prepaid, and addressed to such stockholder atitress of such stockholder as it appears in trerds®f the Corporation. Such notice shall
be deemed to be delivered when hand delivereddio &ddress or deposited in the mail so addresst#dpestage prepaid.

Notice of all special meetings of stocklesklshall be given in the same manner as provigieaninual meetings of the stockholders,
except that the written notice of all special nreggi shall state the purpose or purposes for whietmteeting has been called.

Notice of an annual or special meetingto€ksholders need not be given to a stockholdemifitten waiver of notice is executed before
or after such meeting by such stockholder or stmtkbolder's authorized attorney, if communicatigth such stockholder is unlawful, or if
such stockholder attends such meeting, unlessattetdance was for the express purpose of objeatitite beginning of the meeting to the
transaction of any business because the meeting@tdawfully called or convened. Neither the besisi to be transacted at, nor the purj



of, any regular or special meeting of the stockbrddheed be specified in any written waiver of ceati
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The Board of Directors may postpone andhedule any previously scheduled annual or spetégiting of stockholders and any record
date with respect thereto, regardless of whethgnatice or public disclosure with respect to anglsmeeting has been sent or made pur
to Section 2 of this Article | or Section 3 of Adlé 1l hereof or otherwise. When any meeting isvesred, the presiding officer may adjourn
the meeting if (&) no quorum is present for thaegeation of business, (b) the Board of Directotgmeines that adjournment is necessary or
appropriate to enable the stockholders to congidigrinformation which the Board of Directors datgnes has not been made sufficiently or
timely available to stockholders, or (c) the Boafdirectors determines that adjournment is othsevin the best interests of the Corporation.
When any annual or special meeting of stockholdeasljourned to another hour, date or place, naties not be given of the adjourned
meeting other than an announcement at the meetinbieh the adjournment is taken of the hour, date place to which the meeting is
adjournedprovided , however , that if the adjournment is for more than 30 daysf after the adjournment a new record datéxisd for the
adjourned meeting, notice of the adjourned meetiradl be given to each stockholder of record emtitb vote thereat and each stockholder
who, by law or under the Restated Certificate abhporation or these By-laws, is entitled to suotiae.

Section 6. Quorum. At any annual or special meeting of stockhdd#re holders of a majority of the voting poweabfclasses of
stock issued, outstanding and entitled to voteiel sneeting, represented in person or by proxyl sbastitute a quorum at such meeting;
if less than a quorum is present at such meetiegholders of a majority of the voting power of@#sses of stock issued, outstanding and
entitled to vote at such meeting that are presepeison or by proxy at such meeting or the pregidificer may adjourn the meeting from
time to time, and the meeting may be held as adgniwithout further notice, except as provided éct®n 5 of this Article I. At such
adjourned meeting at which a quorum is presentbaisiness may be transacted which might have bapgdacted at the meeting as originally
noticed. The stockholders present at a duly canistitmeeting may continue to transact businessadjturnment, notwithstanding the
withdrawal of enough stockholders to leave lesga thguorum.

Section 7. Voting and Proxies.  The voting power of each share of capital stoitthe Corporation shall be as set forth in thetReed
Certificate of Incorporation, with a proportionatate for each fraction of any share. Stockholdeay wote either in person or by written
proxy, but no proxy shall be voted or acted updarahree years from its date, unless the proxyides for a longer period. Proxies shall be
filed with the Secretary of the meeting before beinted. Except as otherwise limited therein oothgrwise provided by law, proxies shall
entitle the persons authorized thereby to voteataajournment of such meeting, but they shallbgovalid after final adjournment of such
meeting. A proxy with respect to stock held in tiane of two or more persons shall be valid if exatiy or on behalf of any one of them
unless at or prior to the exercise of such proxy@orporation receives a specific written noticéh contrary from any one of them. A proxy
purporting to be executed by or on behalf of aldtotder shall be deemed valid, and the burden @fipg invalidity shall rest on the
challenger.

Section 8. Action at Meeting. When a quorum is present, any matter beforeaanyal or special meeting of stockholders shall be
decided by vote of the holders of all classes aflspresent in person or by proxy representing jpmtya of the votes of all classes of stock
entitled to be cast at the meeting, except whéaeger vote is required by law, by the Restatedifimate of Incorporation or by these By-
laws. Any election by stockholders shall be deterdiby a plurality of the votes of all classestotk cast, except where a larger vote is
expressly required by law, by the Restated Ceatiéiof Incorporation or by these By-laws. The Caaion shall not directly or indirectly
vote any shares of its own stogkpvided , however , that the Corporation may vote shares which itlhdah a fiduciary capacity to the extent
permitted by law.

Section 9. Action by Consent.  Any action required or permitted by law to bken at any annual or special meeting of stockmslde
may be taken without a meeting, without prior netind without a

vote, if a consent in writing, setting forth theiian so taken, shall be signed by the holders tdtanding stock having not less than the
minimum number of votes that would be necessaguthorize or take such action at a meeting at walicbhares entitled to vote thereon
were present and voted. Prompt notice of the catpaiction without a meeting by less than unanimmitsen consent shall be given to those
stockholders who have not consented in writing.

Section 10. Sockholder Lists. The Secretary (or the Corporation's transfenagr other person authorized by these By-lawsyor
law) shall prepare and make, at least 10 days éefoery annual or special meeting of stockholdesmplete list of the stockholders entil
to vote at the meeting, arranged in alphabetiaimrand showing the address of each stockholaktrennumber of shares of each class of
stock registered in the name of each stockholderh 8st shall be open to the examination of aogldtolder, for any purpose germane to the
meeting, during ordinary business hours, for agueof at least 10 days prior to the meeting, eitliex place within the city where the meeting
is to be held, which place shall be specified mbtice of the meeting, or, if not so specifieddha place where the meeting is to be held.
list shall also be produced and kept at the haate dnd place of the meeting during the whole timeeeof, and may be inspected by



stockholder who is present.

Section 11. Presiding Officer.  The Chairman of the Board, or in his abserwe President, shall preside at all annual or specia
meetings of stockholders and shall have the poavaong other things, to adjourn such meeting atiiamy and from time to time, subject to
Sections 5 and 6 of this Article I. The order ofimess and all other matters of procedure at amgtingeof the stockholders shall be
determined by the presiding officer.

Section 12. Voting Procedures and Inspectors of Elections.  The Corporation shall, in advance of any megtihstockholders,
appoint one or more inspectors to act at the mgetird make a written report thereof. The Corponatnay designate one or more persons as
alternate inspectors to replace any inspector e to act. If no inspector or alternate is abl@at¢t at a meeting of stockholders, the presi
officer shall appoint one or more inspectors toathe meeting. Any inspector may, but need nofarb officer, employee or agent of the
Corporation. Each inspector, before entering uperdischarge of his duties, shall take and sigoath faithfully to execute the duties of
inspector with strict impartiality and accordingtte best of his ability. The inspectors shall perf such duties as are required by the
Delaware General Corporation Law, as amended fiom to time, including the counting of all votegddrallots. The inspectors may, with
the approval of the presiding officer, appointetain other persons or entities to assist the gispein the performance of the duties of the
inspectors. The presiding officer may review aliedminations made by the inspector(s), and in sogdihe presiding officer shall be entitled
to exercise his sole judgment and discretion anshiadl not be bound by any determinations madédeyrtspector(s). All determinations by
the inspector(s) and, if applicable, the presidiffgcer shall be subject to further review by amuct of competent jurisdiction.

ARTICLE Il

Directors

Section 1. Powers.  All the power of the Corporation shall be exsed by or under the direction of the Board of Dices except as
otherwise provided by the Restated Certificatenobtporation or as required by law. In the everd ghcancy in the Board of Directors, the
remaining Directors, except as otherwise providgtaty, may exercise the powers of the full Boartiluhe vacancy is filled.

Section 2. Number; Election; Qualification. The Board of Directors shall consist of not entiran fifteen (15) nor less than three
(3) members. The exact number of Directors withimaximum and minimum limitations specified hemgiay be fixed from time to time
resolution of a majority of the Board of Directdnen in office or by the stockholders at the anmoeéting of stockholders. The
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Directors shall be elected by the stockholdersaah@nnual meeting, except as provided in Sectiofitlis Article Il. No Director need be a
stockholder.

Section 3. Director Nominations. Nominations of candidates for election as Divexof the Corporation at any annual meeting of
stockholders may be made (a) by, or at the direaifpa majority of the Board of Directors or aigesited committee thereof, or (b) by any
holder of record (both as of the time notice offsnomination is given by the stockholder as sahfbelow and as of the record date for the
annual meeting in question) of any shares of tipgalsstock of the Corporation entitled to votesath annual meeting who complies with the
procedures set forth in this Section 3. Any stod#tdowho seeks to make such a nomination, or Ipiesntative, must be present in perst
the annual meeting. Only persons nominated in decme with the procedures set forth in this Se@ishall be eligible for election as
Directors at an annual meeting of stockholders.

Nominations, other than those made byt theadirection of, the Board of Directors or aigaated committee thereof, shall be made
pursuant to timely notice in writing to the Secrgtaf the Corporation as set forth in this Sectdofo be timely, a stockholder's notice shall
be delivered to, or mailed and received, at thegiual executive offices of the Corporation (a) lests than 75 days nor more than 120 days
prior to the Anniversary Date or (b) in the evedrdttthe annual meeting of stockholders is calledfdate more than seven days prior to the
Anniversary Date, not later than the close of bessnon (i) the 20th day (or if that day is not aibess day for the Corporation, on the next
succeeding business day) following the first datevbich the date of such meeting was publicly disetl or (ii) if such date of public
disclosure occurs more than 75 days prior to subkduled date of such meeting, then the later)ah@ 20th day (or if that day is not a
business day for the Corporation, on the next sdicg business day) following the first date of lputisclosure of the date of such meeting
or (2) the 75th day prior to such scheduled datwuoh meeting (or if that day is not a businessfdathe Corporation, on the next succeeding
business day). Any public disclosure of the schedldlate of the meeting made by the Corporation &gns of a press release, a report or
other document filed with the Securities and Exgga@ommission, or a letter or report sent to stolidrs of record of the Corporation, st
be deemed to be sufficient public disclosure ofdhg of such meeting for purposes of these By-laws

Such stockholder's notice shall set foajhas to each person whom the stockholder progosesminate for election or re-election as a
director (i) the name, age, business address aidktrdial address of such person, (i) the prirlajgaupation or employment of such person
during the past five years, (iii) the class and hanof shares of the Corporation's capital stockckvare beneficially owned by such person
on the date of such stockholder notice, (iv) a dgsan of any of the following events that has eed within the last five years and that is
material to the evaluation of the ability or intiéggof such proposed nominee: (1) a petition urfdderal bankruptcy laws or any sti



insolvency laws was filed by or against such per¢dha conviction of such person in a criminalgeeding or the naming of such person as a
subject of a criminal proceeding (excluding traffiolations and other minor offenses), (3) a firgdby any court of competent jurisdiction

that such person has violated any federal or sttarities law or federal commodities law, whictigment or finding has not been
subsequently reversed, suspended or vacated, thre(éntry of any order, judgment or decree, nbsequently reversed, suspended or
vacated, of any court of competent jurisdictiorobany federal or state governmental or quasi-guwental agency, authority or commission
enjoining such person or otherwise limiting himnfr@ngaging in any type of business practice oninagtivity in connection with the
purchase or sale of any security or commodity, @hthe consent of each nominee to serve as airdcso elected and (b) as to the
stockholder giving the notice (i) the name and aedslras they appear on the Corporation's stockfénabooks, of such stockholder and of the
beneficial owners (if any) of the stock registeiegduch stockholder's name and the name and adofresiser stockholders known by such
stockholder to be supporting

such nominee or nominees, (ii) the class and nuimfxhares of the Corporation's capital stock wiaighbeneficially owned by such
stockholder and such beneficial owners (if anyjtendate of such stockholder's notice and by ahgrattockholders known by such
stockholder to be supporting such nominee or noesirom the date of such stockholder's notice gii@presentation that the stockholder o
representative intends to appear in person at #eting to nominate the person or persons spedifidtk notice, (iv) a description of all
arrangements or understandings between such stdekland each nominee and any other person ormefsaming such person or persons)
pursuant to which the nomination or nominationstaree made by such stockholdgmspvided , that nothing in this Section 3 shall require
stockholder giving such notice to provide to thef@woation copies of such stockholder's preliminargefinitive proxy, proxy statement, or
other soliciting material filed with the Securitiasd Exchange Commission. At the request of thedofDirectors, any person nominated
by, or at the direction of, the Board of Directéws election as a Director at an annual meetind| $inaish to the Secretary of the Corporation
that information required to be set forth in a ktaader's notice of nomination which pertains tolsnominee.

No person shall be elected by the stocldrslds a Director of the Corporation unless norathat accordance with the procedures set
forth in this Section 3. Election of Directors hetannual meeting need not be by written balldeamotherwise provided by the Board of
Directors or presiding officer at such annual nregtif written ballots are to be used, ballots @athe names of all the persons who have
been nominated for election as Directors at theiahmeeting in accordance with the proceduresos#t in this Section 3 shall be provided
for use at the annual meeting.

If the Board of Directors, or a designatedhmittee thereof, determines that any stockhaidenination was not timely made in
accordance with the terms of this Section 3 or tirainformation provided in a stockholder's notioes not satisfy the informational
requirements of this Section 3 in any material eespthen such nomination shall not be consideréigesannual meeting in question. If nei
the Board of Directors nor such committee makestarthination as to the validity of any nominatidaysa stockholder as set forth above, the
presiding officer of the annual meeting shall detiee and declare at the annual meeting whethemanation was made in accordance with
the terms of this Section 3. If the presiding ddficletermines that a nomination was made in acooedwith the terms of this Section 3, he
shall so declare at the annual meeting and ball@# be provided for use at the meeting with resesuch nomination. If the presiding
officer determines that a nomination was not madeccordance with the terms of this Section 3,Hadl so declare at the annual meeting and
such nomination shall be disregarded.

Section 4. Tenure. Except as otherwise provided by law, by thet&ted Certificate of Incorporation or by these By, Directors
shall hold office until the next annual meetingstdckholders and until their successors are elentddyualified or until their earlier
resignation or removal.

Section 5. Vacancies. Any vacancy occurring on the Board of Directansluding any vacancy resulting from death, reatgpn,
retirement, disqualification, removal or other s created by reason of an increase in the damtfitbnumber of Directors shall be filled by
the affirmative vote of a majority of the remainiBirectors then in office, even if such majorityéss than a quorum of the Board of
Directors. Any Director appointed in accordancewtite preceding sentence shall hold office sultgettie provisions of these By-laws until
the next annual meeting of stockholders and uanth®Director's successor is elected and qualifraghtil such Director resigns or is remov
In the event of a vacancy in the Board of Directtite remaining Directors, except as otherwise igexv by law, may exercise the powers of
the full Board of Directors until the vacancy ikef.

Section 6. Removal.  Any Director (including persons elected by Biars to fill vacancies in the Board of Directoos)the entire
Board of Directors may be removed with or withoaitise by the affirmative vote of the holders ofatst a majority of the voting power of
shares of the

Corporation then entitled to vote at an electioDwéctors, voting together as a single class. Bimgctor may be removed for cause by vote
of a majority of the Directors then in office. Af@ctor may be removed for cause only after readeradiice and opportunity to be he:



before the body proposing to remove him.

Section 7. Resignation. A Director may resign at any time by giving #teh notice to the Chairman of the Board, the Eestior the
Secretary. A resignation shall be effective upareig, unless the resignation otherwise provides.

Section 8. Regular Meetings.  The regular annual meeting of the Board of &wes shall be held, without other notice than Bys
law, on the same date and at the same place astio@l meeting of stockholders following the clofsuch meeting of stockholders. Other
regular meetings of the Board of Directors may éle lwithout call or notice at such hour, date alat@ as the Board of Directors may from
time to time determine.

Section 9. Special Meetings.  Special meetings of the Board of Directors rhaycalled, orally or in writing, by or at the regtief the
Chairman of the Board, the Treasurer, or two oreidirectors designating the hour, date and plageti.

Section 10. Notice of Special Meetings.  Notice of the hour, date and place of all spletieetings of the Board of Directors shall be
given to each Director by the Secretary or an AastsSecretary, or in case of the death, absencapacity or refusal of such persons, by the
President. Notice of any special meeting of therBad Directors shall be given to each Directoparson or by telephone, telex, telecopy or
other written form of electronic communication,byrtelegram sent to his business or home addrdsasit24 hours in advance of the
meeting, or by written notice mailed to his busgrieshome address at least 48 hours in advante aheeting. Such notice shall be deemed
to be delivered when hand delivered to such addread to such Director by telephone, depositeétiémmail so addressed, with postage
thereon prepaid if mailed, dispatched or transuhitéelexed or telecopied, or when delivered te thlegraph company if sent by telegram.

When any Board of Directors meeting, eitfegular or special, is adjourned for 30 days orennotice of the adjourned meeting shal
given as in the case of an original meeting. Itisi@ be necessary to give any notice of the hdate or place of any meeting adjourned for
less than 30 days or of the business to be traats#otreat, other than an announcement at thengeativhich such adjournment is taken of
the hour, date and place to which the meetingjsuaded.

A written waiver of notice executed beforeafter a meeting by a Director and filed with theords of the meeting shall be deemed t
equivalent to notice of the meeting. The attendari@Director at a meeting shall constitute a waof notice of such meeting, except where
a Director attends a meeting for the express pearpbsbjecting to the transaction of any businexsbse such meeting is not lawfully called
or convened. Except as otherwise required by Igwhé Restated Certificate of Incorporation or hgse By-laws, neither the business to be
transacted at, nor the purpose of, any meetingeoBbard of Directors need be specified in theagobir waiver of notice of such meeting.

Section 11. Quorum. At any meeting of the Board of Directors, a onigy of the Directors then in office shall consta a quorum fc
the transaction of business, but if less than auquas present at a meeting, a majority of the @oes present may adjourn the meeting from
time to time, and the meeting may be held as adgniwithout further notice, except as provided éct®n 10 of this Article Il. Any business
which might have been transacted at the meetirgigimally noticed may be transacted at such adiedmeeting at which a quorum is
present.

Section 12. Action at Meeting. At any meeting of the Board of Directors at @tha quorum is present, a majority of the Directors
present may take any action on behalf of the Bo&fdirectors, unless a larger number is requiredbly by the Restated Certificate of
Incorporation or by these By-laws.

Section 13. Action by Consent.  Any action required or permitted to be takearat meeting of the Board of Directors may be taken
without a meeting if all members of the Board ofd@tors consent thereto in writing. Such writtenseEnt shall be filed with the records of
the meetings of the Board of Directors and shatréated for all purposes as a vote at a meetitigeoBoard of Directors.

Section 14. Manner of Participation.  Directors may participate in meetings of theRbof Directors by means of conference
telephone or similar communications equipment bamseof which all Directors participating in the rtieg can hear each other, and
participation in a meeting in accordance herewlitillsconstitute presence in person at such meéingurposes of these By-laws.

Section 15. Chairman of theBoard. =~ The Chairman of the Board shall, subject todinection of the Board of Directors, have general
supervision and control of its business. The Chairrof the Board shall preside, when present, ahedtings of the Board of Directors, unl
the Board of Directors shall otherwise provide, ahdheetings of the stockholders as provided ini@ed1 of Article | hereof. The Chairman
is not an officer of the Corporation.

Section 16. Committees. The Board of Directors, by vote of a majorifyttee Directors then in office, may elect fromritsmber one
or more committees, including an Executive Comraigad an Audit Committee, and may delegate tha@twe or all of its powers except
those which by law, by the Restated Certificaténobrporation, or by these By-laws may not be daled. Except as the Board of Directors
may otherwise determine, any such committee mayemalkes for the conduct of its business, but uniéissrwise provided by the Board of
Directors or in such rules, its business shalldredacted so far as possible in the same mannsrmevided by these I-laws for the Boart



of Directors. All members of such committees shald such offices at the pleasure of the Board ieéd@ors. The Board of Directors may
abolish any such committee at any time. Any coneaitb which the Board of Directors delegates ansgfowers or duties shall keep
records of its meetings and shall report its actinthe Board of Directors. The Board of Directshsll have power to rescind any action of
any committee, but no such rescission shall haveaetive effect.

ARTICLE I11

Officers

Section 1. Enumeration.  The officers of the Corporation shall consisadresident, a Secretary, a Treasurer, and gheh officers,
including without limitation one or more ExecutiVéce Presidents, Vice Presidents, Assistant Sewestand Assistant Treasurers, as the
Board of Directors may determine.

Section 2. Election. At the regular annual meeting of the Board o&Etors following the annual meeting of stockhetd¢he Board
of Directors shall elect the President, the Seryetnd the Treasurer. Other officers may be etkbiethe Board of Directors at such regular
annual meeting or at any other regular or specéstng.

Section 3. Qualification. No officer need be a stockholder or a Direckary person may occupy more than one office of the
Corporation at any time. Any officer may be reqdit®y the Board of Directors to give bond for thighfful performance of his duties in such
amount and with such sureties as the Board of Rirsenay determine.

Section 4. Tenure. Except as otherwise provided by the RestatetifiCate of Incorporation or by these By-laws, baxficer of the
Corporation shall hold office until the regular aahmeeting of the Board of Directors following thext annual meeting of stockholders and
until such officer's successor is elected and €ja@dlor until such officer's earlier resignationremoval. Any officer may resign by delivering
a written resignation to the Board of Directorsd anch resignation shall be
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effective upon receipt unless it is specified taeHective at some other time or upon the happeafrespme other event.

Section 5. Removal. Except as otherwise provided by law, the BadrDirectors may remove any officer with or withastuse by
the affirmative vote of a majority of the Directdrgen in office.

Section 6. Vacancies. Any vacancy in any office may be filled for theexpired portion of the term by the Board of bices.

Section 7. President. The President shall be the chief operatingeffof the Corporation and shall perform such dutie the Board
of Directors or the Chairman of the Board may friimme to time determine. In the absence of the @hair of the Board, the President shall
preside, when present, at meetings of the BoaRirettors, unless the Board of Directors shall othige provide, and at meetings of the
stockholders as provided in Section 11 of Articleteof.

Section 8. Executive Vice Presidents; Vice Presidents.  Any Executive Vice President or Vice Presidgmll have such powers and
shall perform such duties as the Board of Directitis Chairman of the Board or the President mamy fiime to time designate.

Section 9. Treasurer and Assistant Treasurers.  The Treasurer shall, subject to the directibthe Board of Directors, have general
charge of the financial affairs of the Corporataord shall cause to be kept accurate books of atddarshall have custody of all funds,
securities, and valuable documents of the Corpmraéxcept as the Board of Directors may otherpis&ide.

Any Assistant Treasurer shall have suchgrevand perform such duties as the Board of Directmy from time to time designate.

Section 10. Secretary and Assistant Secretaries.  The Secretary shall record all the proceedafgee meetings of the stockholders
and the Board of Directors (including committeeshaf Board) in books kept for that purpose. Inafisence from any such meeting, a
temporary secretary chosen at the meeting shaltdebe proceedings thereof. The Secretary sha# bharge of the stock ledger (which
may, however, be kept by any transfer or other tgktine Corporation). He shall have custody ofghal of the Corporation, and he, or an
Assistant Secretary, shall have authority to affte any instrument requiring it, and, when saxat, the seal may be attested by his sign:
or that of an Assistant Secretary. He shall haed sther duties and powers as may be designatedtinee to time by the Board of Directo
the Chairman of the Board or the President.

Any Assistant Secretary shall have suchgrevand perform such duties as the Board of Dirsat@my from time to time designate.

Section 11 Other Powersand Duties.  Subject to these I-laws and to such limitations as the Board of Doezimay from time ti



time prescribe, the officers of the Corporationliskach have such powers and duties as generaligipeo their respective offices, as well as
such powers and duties as from time to time magonderred by the Board of Directors.

Section 12. Compensation. The compensation of the officers of the Corpiorashall be fixed from time to time by the Boanfd
Directors;provided , however , that the Board of Directors may authorize anyceffor committee to fix the compensation of officand
employees. No officer shall be prevented from néngicompensation by reason of the fact that siifiten is also a Director of the
Corporation.

ARTICLE IV

Capital Stock

Section 1. Certificatesof Sock. Each stockholder shall be entitled to a cedife of the capital stock of the Corporation inbstarm
as may from time to time be prescribed by the Baéird

Directors. Such certificate shall bear the Corporaseal and shall be signed by the Chairman oBtherd or the President or a Vice Presic
and by the Treasurer or an Assistant TreasurdreoBecretary or an Assistant Secretary. The Cdiporseal and the signatures by
Corporation officers may be facsimiles if the dartite is manually countersigned by an authorizexd@n on behalf of a transfer agent or
registrar other than the Corporation or its empdoye case any officer, transfer agent or registfao has signed or whose facsimile signature
has been placed on such certificate shall haveedgase such officer, transfer agent or regidisdore such certificate is issued, it may be
issued by the Corporation with the same effect agdh officer, transfer agent or registrar werehsofficer, transfer agent or registrar at the
time of its issue. Every certificate for sharestofck which are subject to any restriction on tfanand every certificate issued when the
Corporation is authorized to issue more than oasscbr series of stock shall contain such legett iespect thereto as is required by law.
The Corporation shall be permitted to issue fractishares.

Section 2. Transfers.  Subject to any restrictions on transfer aneéssmbtherwise provided by the Board of Directdngyes of stock
may be transferred only on the books of the Cotpmrdy the surrender to the Corporation or itegfar agent of the certificate therefor
properly endorsed or accompanied by a written agsémt or power of attorney properly executed, witimsfer stamps (if necessary) affixed,
and with such proof of the authenticity of signatas the Corporation or its transfer agent mayoressly require.

Section 3. Record Holders.  Except as may otherwise be required by lawthbyRestated Certificate of Incorporation or bysth8y-
laws, the Corporation shall be entitled to treatricord holder of stock as shown on its book&@®wner of such stock for all purposes,
including the payment of dividends and the rightate with respect thereto, regardless of any temnpledge or other disposition of such
stock, until the shares have been transferred ®babks of the Corporation in accordance with ggirements of these By-laws.

It shall be the duty of each stockholdenatify the Corporation of his, her or its postiodf address and any changes thereto.

Section 4. Record Date. In order that the Corporation may determinestioekholders entitled to receive notice of or dbevat any
meeting of stockholders or any adjournments the@ab express consent to corporate action inngrivithout a meeting, or entitled to
receive payment of any dividend or other distribator allotment of any rights, or entitled to exeecany rights in respect of any change,
conversion or exchange of stock or for the purmisny other lawful action, the Board of Directanay fix, in advance, a record date, whi
(i) with respect to any meeting of stockholderslisbe not more than 60 nor less than 10 days (#a®otherwise required by law) before
date of such meeting, (ii) with respect to corpemition without a meeting, shall be not more th@wdays after the date on which the
resolution fixing the record date is adopted byBard of Directors and (iii) with respect to arther lawful action, shall be not more than
60 days prior to such action. In such case, omgistolders of record on such record date shalbbengitied, notwithstanding any transfer of
stock on the books of the Corporation after themcate.

If no record date is fixed: (i) the recatate for determining stockholders entitled to reeeiotice of or to vote at a meeting of
stockholders shall be at the close of businest@nlay next preceding the day on which noticevisrior, if notice is waived, at the close of
business on the day next preceding the day on vthiemeeting is held; (ii) the record date for dmiaing stockholders entitled to express
consent to corporate action in writing without aetireg, when no prior action by the Board of Dirgstis necessary, shall be the day on w
the first written consent is expressed; and (i@ tecord date for determining stockholders for atitmgr purpose shall be at the close of
business on the day on which the Board of Direcidigpts the resolution relating thereto.
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Section £ Replacement of Certificates.  In case of the alleged loss, destruction orilatign of a certificate of stock, a duplice



certificate may be issued in place thereof, upamdarms as the Board of Directors may prescribe.

ARTICLE V

Indemnification of Directors, Officers and Others
Section 1. Indemnifiable Events; Extent of Indemnification.

(8) The Corporation shall indemnify, be fullest extent permitted by the General Corponattaw of the State of Delaware (as
presently in effect or as hereafter amended):

(i) Any person who was or is a partysthreatened to be made a party to any threat@eediing or completed action,
suit or proceeding, whether civil, criminal, adnsinative or investigative (other than an actiosuit by or in the right of the
Corporation) by reason of the fact that he is os ad@irector or officer of the Corporation, or iswas serving at the request of
the Corporation as a director or officer of anotb@nporation, partnership, joint venture, trusbtirer enterprise, against
expenses (including attorneys' fees), judgmemssfand amounts paid in settlement actually arsbredly incurred by him i
connection with such suit, action or proceedingefacted in good faith and in a manner he reaspheatieved to be in or not
opposed to the best interests of the Corporatiod, &ith respect to any criminal action or procegghad no reasonable cause
to believe his conduct was unlawful. The terminatid any action, suit or proceeding by judgmenteoy settlement,
conviction, or upon a plea ablo contendere or its equivalent, shall not, of itself, createragumption that the person did not
act in good faith and in a manner which he reasigrizieved to be in or not opposed to the begragts of the Corporation
or, with respect to any criminal action or proceeglithat the person had reasonable cause to béfiat/bis conduct was
unlawful.

(i) Any person who was or is a partyiothreatened to be made a party to any threatg@medling or completed action
suit by or in the right of the Corporation to proe@a judgment in its favor by reason of the faet the is or was a Director or
officer of the Corporation, or is or was servingtet request of the Corporation as a director ficexf of another corporation,
partnership, joint venture, trust or other entesgragainst expenses (including attorneys' fegésalcand reasonably incurred
by him in connection with the defense or settlentdrstuch action or suit if he acted in good faitld @ a manner he reasonz
believed to be in or not opposed to the best istsref the Corporation and except that no indermetifon shall be made in
respect of any claim, issue or matter as to whicih person shall have been adjudged to be liableefgligence or misconduct
in the performance of his duty to the Corporatioless, and only to the extent that, the Court adri@ery of the State of
Delaware or the court in which such action or st brought shall determine upon application tthaspite the adjudication of
liability but in view of all the circumstances dfet case, such person is fairly and reasonablylezhtid indemnity for such
expenses which the Court of Chancery or such atnrt shall deem proper.

(iii) To the extent that a Director or ioHr of the Corporation has been successful omirits or otherwise in defense of
any action, suit or proceeding referred to in peapgs (i) and (i), or in defense of any claimuis®r matter therein, he shall
indemnified against expenses (including attornfees) actually and reasonably incurred by him innaztion therewith.
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(b) The Board of Directors, in its digioe, may authorize the Corporation to indemnify:

(i) Any person who was or is a partysthreatened to be made a party to any threateeieding or completed action,
suit or proceeding, whether civil, criminal, adnsiinative or investigative (other than an actiorobyn the right of the
Corporation) by reason of the fact that he is os aa employee or agent of the Corporation, or isas serving at the request
of the Corporation as a Director or as an emplayesggent of another corporation, partnership, jeertture, trust or other
enterprise, against expenses (including attorriegs), judgments, fines and amounts paid in sedtheractually and reasonably
incurred by him in connection with such actiont swiproceeding if he acted in good faith and manner he reasonably
believed to be in or not opposed to the best interef the Corporation and, with respect to anyicral action or proceeding,
had no reasonable cause to believe his conductimtag/ful. The termination of any action, suit oopeeding by judgment,
order, settlement, conviction, or upon a pleaab contendere or its equivalent, shall not, of itself, createragumption that
the person did not act in good faith and in a mami@ch he reasonably believed to be in or not ggplato the best interests of
the Corporation or, with respect to any criminal@tor proceeding, that the person had reasortatise to believe that his
conduct was unlawful.

(i) Any person who was or is a partyiothreatened to be made a party to any threatgeedling or completed action
suit by or in the right of the Corporation to proea judgment in its favor by reason of the faet tie is or was an employee or
agent of the Corporation, or is or was servindnatrequest of the Corporation as a employee ontajemother corporation,
partnership, joint venture, trust or other entesgragainst expenses (including attorneys' fe¢sacand reasonably incurr



by him in connection with the defense or settlentérstuch action or suit if he acted in good faitid & a manner he reasong
believed to be in or not opposed to the best istsref the Corporation and except that no indermetion shall be made in
respect of any claim, issue or matter as to whicth person shall have been adjudged to be liableefgligence or misconduct
in the performance of his duty to the Corporatiafess, and only to the extent that, the Court adri@lery of the State of
Delaware or the court in which such action or st brought shall determine upon application tikespite the adjudication of
liability but in view of all the circumstances dfet case, such person is fairly and reasonablyiezhtid indemnify for such
expenses which the Court of Chancery or such athent shall deem proper.

Section 2. Determination of Entitlement.  Any indemnification hereunder (unless requingdaw or ordered by a court) shall be made
by the Corporation only as authorized in the specéise upon a determination that indemnificatibthe Director, officer, employee or agent
is proper in the circumstances because he hasmeapplicable standard of conduct set forth iniBect of this Article V. Such determinati
shall be made (a) by the Board of Directors by gnitg vote of a quorum consisting of Directors wivere not parties to such action, suit or
proceeding, or (b) if such a quorum is not obtai@abr, even if obtainable a quorum of disinterdddérectors so directs, by independent legal
counsel in a written opinion, or (c) by the stockleos of the Corporation.

Section 3. Advance Payments. Expenses incurred in defending a civil or crialiaction, suit or proceeding may be paid by the
Corporation in advance of the final dispositiorsath action, suit or proceeding, only as authorizethe Board of Directors in the specific
case (including by one or more Directors who mapéies to such action, suit or proceeding), ugmeipt of an undertaking by or on betl
of the Director, officer, employee or agent to iepach amount unless it shall ultimately be detaadithat he is entitled to be indemnified
the Corporation as authorized in this Article V.

Section 4. Non-Exclusive Nature of Indemnification.  The indemnification provided herein shall netdeemed exclusive of any other
rights to which any person, whether or not entitetie
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indemnified hereunder, may be entitled under aatutt, by-law, agreement, vote of stockholdersioeddors or otherwise, both as to action
in his official capacity and as to action in anatbapacity while holding such office, and shall tione as to a person who has ceased to be a
Director, officer, employee or agent and shall exto the benefit of the heirs, executors and adstrators of such a person. Each person who
is or becomes a Director or officer as aforesaall4fe deemed to have served or to have contimuedrive in such capacity in reliance upon
the indemnity provided for in this Article V.

Section 5. Insurance. To the extent obtainable, the Corporation maglpase and maintain insurance with reasonablésliom
behalf of any person who is or was a Director,caffff employee or agent of the Corporation, or imas serving at the request of the
Corporation as a director, officer, employee omagé another corporation, partnership, joint veaturust or other enterprise against any
liability asserted against such person and incupsesuch person in any such capacity, or arisirigpbguch person's status as such, whetr
not the Corporation would have the power to inddynsiich person against such liability under thevigions of the General Corporation Law
of the State of Delaware (as presently in effedteneafter amended), the Restated Certificateanfrporation of the Corporation or these By-
laws.

Section 6. No Duplicate Payments.  The Corporation's indemnification under Sectioof this Article V of any person who is or wa
Director, officer, employee or agent of the Corpiorg, or is or was serving at the request of thepGration as a director, officer, employee or
agent of another Corporation, partnership, joimtuee, trust or other enterprise, shall be redusyedny amounts such person receives as
indemnification (i) under any policy of insuranagrghased and maintained on such person's behéteb@orporation, (ii) from such other
Corporation, partnership, joint venture, trust threw enterprise, or (iii) under any other appliealbidemnification provision.

Section 7. Amendment.  This Article V may be amended only so as toehayprospective effect. Any amendment to this fati¢
which would result in any person having a more tidientitiement to indemnification may be approwaty by the stockholders.

ARTICLE VI

Transactions with Related Parties

Section 1. TransactionsNot Void.  No contract or transaction between the Corpamatnd one or more of its Directors or officers, o
between the Corporation and any other corporatiartnership, association or other organization liictv one or more of its Directors or
officers are directors or officers, or have a ficiahinterest, shall be void or voidable solely fois reason, or solely because the Director or
officer is present at or participates in the magtihthe Board of Directors or committee theredfja authorizes the contract or transaction,
or solely because his or their votes are counteduoh purpose, if:

(&) The material facts as to his relatop or interest and as to the contract or trarmaetre disclosed or are known to the Bc
of Directors, or the committee, and the Board akbiors or committee in good faith authorizes thetiact or transaction by tt



affirmative votes of a majority of the disinteres@irectors, even though the disinterested Diracher less than a quorum; or

(b) The material facts as to his relagiup or interest and as to the contract or trafmaetre disclosed or are known to the
stockholders entitled to vote thereon, and thereshbr transaction is specifically approved in ddaith by vote of the stockholders;
or

(c) The contract or transaction is faitathe Corporation as of the time it is authatjzgpproved or ratified, by the Board of
Directors, a committee thereof, or the stockholders
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Section 2. Quorum.  Common or interested Directors may be coumrtatkiermining the presence of a quorum at a meefitige
Board of Directors or of a committee which authesizhe contract or transaction.

Section 3. Limitation. Nothing herein contained shall protect or purpo protect any Director or officer of the Corption against
any liability to the Corporation or its securitylters to which he would otherwise be subject bygoeaof his willful misfeasance, bad faith,
gross negligence, or reckless disregard of theedlinivolved in the conduct of his office.

ARTICLE VII

Miscellaneous Provisions

Section 1. Fiscal Year. Except as otherwise determined by the Boaldigctors, the fiscal year of the Corporation slkeaitl on
December 31 of each year.

Section 2. Seal. The Board of Directors shall have power to ddoyl alter the seal of the Corporation.

Section 3. Execution of Instruments.  All deeds, leases, transfers, contracts, bamates and other obligations to be entered into by
the Corporation in the ordinary course of its basgwithout Director action may be executed on lhelithe Corporation by the Chairman
the Board, the President, the Treasurer or any Riesident.

Section 4. Voting of Securities.  Unless the Board of Directors otherwise progjdhe Chairman of the Board, the President or the
Treasurer may waive notice of and act on behatfiisfCorporation, or appoint another person orqresgo act as proxy or attorney in fact for
this Corporation with or without discretionary pavead/or power of substitution, at any meetingtotkholders or stockholders of any other
corporation or organization, any of whose secwgiéiee held by this Corporation.

Section 5. Resident Agent. The Board of Directors may appoint a residgy@nd upon whom legal process may be served in any
action or proceeding against the Corporation.

Section 6. Corporate Records.  The original or attested copies of the Rest&tedificate of Incorporation, By-laws and recoadsll
meetings of the incorporators, stockholders andiberd of Directors and the stock and transferndssovhich shall contain the names of all
stockholders, their record addresses and the anodstdck held by each, shall be kept at the ppialodffice of the Corporation, at the office
of its counsel, or at an office of its transfer @ige

Section 7. Restated Certificate of Incorporation.  All references in these By-laws to the Rest&edificate of Incorporation shall be
deemed to refer to the Restated Certificate ofipa@tion of the Corporation, as amended and iecéffom time to time.

Section 8. Amendments.  These By-laws may be altered, amended or reget the extent permitted by applicable law,Riestated
Certificate of Incorporation and agreements to Whiee Corporation may from time to time be a pabntythe affirmative vote of the holders
of a majority of the voting power of all classeglé stock of the Corporation then entitled to yetging together as a single class, at any
regular or special meeting of the stockholdersief@orporation, or by the vote of a majority of Beard of Directors at any regular or spe
meeting thereof, without any action on the patthefstockholders, unless otherwise provided hepeovided , however , that (i) the Board of
Directors may not amend or repeal this Sectionr&may it amend or repeal any other provision oféhBy-laws to the extent such
amendment or repeal requires action by the stodkins| and (ii) any amendment or repeal of theséaBg-by the Board of Directors and any
provision to these By-laws adopted by the BoarDioéctors may be amended or repealed by the stdaiiso

14




QuickLinks

EXHIBIT A

BY-LAWS of WATTS INDUSTRIES, INC.

ARTICLE | Stockholders

ARTICLE Il Directors

ARTICLE Il Officers

ARTICLE IV Capital Stock

ARTICLE V Indemnification of Directors, Officers drOthers
ARTICLE VI Transactions with Related Parties

ARTICLE VIl Miscellaneous Provisions



QuickLinks-- Click here to rapidly navigate through this domnt
EXHIBIT 5.1

GOODWIN PROCTER LLP
COUNSELLORS AT LAW
EXCHANGE PLACE
BOSTON, MASSACHUSETTS 02109

June 10, 2003

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

Re: Legality of Securities to be Registered Under Regjfi®on Statement on Form S-3
Ladies and Gentlemen:

This opinion is furnished in our capacisyaunsel to Watts Industries, Inc., a Delawarpamtion (the "Company") in connection with
the Company's registration statement on Form 8e"Registration Statement") pursuant to the Stearfct of 1933, as amended (the
"Securities Act"), which relates to the sale frame to time of an indeterminate amount of debt g@ea (the "Debt Securities"), shares of
preferred stock, par value $.10 per share (theféBeel Stock™), and shares of class A common stoakyalue $.10 per share, (the "Common
Stock™), or any combination of Debt Securities,femed Stock and Common Stock (collectively, thec&ities"), having a maximum
aggregate public offering price of $100,000,000e Registration Statement provides that the Seearnitiay be offered separately or together,
in separate series, in amounts, at prices androrst® be set forth in one or more prospectus supghts (each a "Prospectus Supplemen
the prospectus contained in the Registration Statem

In connection with rendering this opiniove have examined (i) the Restated Certificate obiporation of the Company, as amended, as
on file with the Secretary of State of the Stat®efaware, (ii) the Amended and Restated By-lawthefCompany, as amended, (i) 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@dmtliments as we considered necessary for the mejpdshis opinion. In our examination, we
have assumed the genuineness of all signaturelggalkcapacity of natural persons, the autheptifitall documents submitted to us as
certified, photostatic or facsimile copies, thehauiticity of the originals of such copies and ththanticity 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 dcef§ thereof.

We are attorneys admitted to practice ie Tommonwealth of Massachusetts. We express nioapioncerning the laws of any
jurisdictions other than the laws of the Unitedt&aof America and The Commonwealth of Massachuaetd the Delaware Gene
Corporation Law (which includes applicable provigmf the Delaware General Corporation Law andntegdqudicial decisions interpreting
the Delaware General Corporation Law and applicpldeisions of the Delaware Constitution), and agpress no opinion with respect to
the blue sky or securities laws of any state, idiclg Massachusetts and Delaware.

Based upon the foregoing, we are of theiopithat (i) when the Securities are specificallghorized for issuance by the Company's
Board of Directors or an authorized committee tbe(the "Authorizing Resolution"), (ii) upon receipy the Company of the full
consideration therefor as provided in the AuthogzResolution and (iii) upon the issuance of theuGiges as described in the Registration
Statement and a Prospectus Supplement that isstemiswith the Authorizing Resolution, the Secastwill be legally issued, fully paid and
nonassessable, under the Delaware General Coguotadiv.

The foregoing assumes that all requisgpswill be taken to comply with the requiremerftthe Securities Act and applicable
requirements of state laws regulating the offer sald of securities.

We hereby consent to being named as cotm#eé Company in the Registration Statementyéaéference therein to our firm under the
caption "Legal Matters" and to the inclusion oftbpinion as an exhibit to the Registration Statgtirle giving such consent, we do not
thereby admit that we are in the category of peys@mose consent is required under Section 7 obéueirities Act.

Sincerely,

/s/ GOODWIN PROCTER LLP




GOODWIN PROCTER LLF
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Exhibit 12.1
Ratio of Earnings to Fixed Charges
(In thousands, except ratios)
Six Months Three Months
Twelve Months Ended Ended Twelve Months Ended Ended
June June December December December December March
1998 1999 1999 2000 2001 2002 2003
Earnings:
Income from continuing
operations before income taxe
per consolidated statement of
operations $ 41,3508 44921 $ 2541 $ 49,21: $ 40,16¢ $ 50,21¢ $ 14,02«
Less:
Minority interest 353 99t 144 10t 19¢ (117 (27)
Add:
Interest expens 6,51¢ 6,15( 4,45¢ 9,891 9,42 8,692 2,084
Portion of rent representati
of an interest factc 72¢ 791 34¢ 665 70€ 82C 20t
Adjusted income before incon
taxes $ 48,241 $ 50,86¢ $ 30,07: $ 59,66¢ $ 50,09¢ $ 59,84 $ 16,33¢
Fixed Charges
Interest expens $ 6,51< $ 6,15C $ 4,45¢ $ 9,897 $ 9,42 $ 8,69 $ 2,08¢
Portion of rent representati
of an interest factc 72¢ 791 34¢ 66% 70€ 82C 20t
$ 7,24 $ 6,941 $ 4,80t $ 10,56: $ 10,12¢ $ 9,51z $ 2,28¢

Ratio of earnings to fixed
charges 6.7 7.3 6.3 5.€ 4.¢ 6.3 7.1
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Exhibit 23.1

INDEPENDENT AUDITORS' CONSENT

The Board of Directors
Watts Industries, Inc.:

We consent to the use of our report dated Febrl@r003, except as to Note 19, which is as of k&, 2003, with respect to the
consolidated balance sheets of Watts Industries as of December 31, 2002 and 2001, and the detatesolidated statements of operations,
stockholders' equity, and cash flows for each efythars in the three-year period ended Decemb&Q8P, incorporated herein by reference
and to the reference to our firm under the heatiihgerts" in the prospectus.

Our report refers to a change in accounting fordgdth and other intangible assets based on the timlopf Financial Accounting Standard
No. 142, "Goodwill and Other Intangible Asse!

/sl KPMG LLP

Boston, Massachusetts
June 9, 200:
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