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Name of Reporting Person
S.S. or I.R.S. identification no. of above

=

Timothy P. Horne

2. Check the Appropriate Box if a Member of a

3. SEC Use Only

4. Citizenship or Place of Organization

United States

5. Sole Voting Power

Number of
Shares 7,788,167

Beneficially
Owned by 6. Shared Voting Power
Each
Reporting 1,235,840
Person
With 7.  Sole Dispositive Power

3,101,887

8. Shared Dispositive Power

4,747,930

9.  Aggregate Amount Beneficially Owned by Each

9,075,657

10. Check Box if the Aggregate Amount in Row (9

11. Percent of Class Represented by Amount in R

33.8%

12. Type of Reporting Person

IN
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person

Group (a) |X|
(0) ||

Reporting Person

) Excludes Certain Shares

ow 9
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1.  Name of Reporting Person
S.S. or I.R.S. identification no. of above

Daniel J. Murphy, 11l

2. Check the Appropriate Box if a Member of a

3. SEC Use Only

4. Citizenship or Place of Organization

United States

5. Sole Voting Power
Number of
Shares 36,638
Beneficially
Owned by 6. Shared Voting Power
Each
Reporting 1,185,840

Person
With 7.  Sole Dispositive Power

36,638

8. Shared Dispositive Power

None

9.  Aggregate Amount Beneficially Owned by Each

1,222,478

10. Check Box if the Aggregate Amount in Row (9

11. Percent of Class Represented by Amount in R

6.4%

12. Type of Reporting Person

IN
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person

Group (a) |X|
(0) ||

Reporting Person

) Excludes Certain Shares
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Name of Reporting Person
S.S. or I.R.S. identification no. of above

=

George B. Horne

2. Check the Appropriate Box if a Member of a

3. SEC Use Only

4. Citizenship or Place of Organization

United States

5. Sole Voting Power
Number of
Shares None
Beneficially
Owned by 6. Shared Voting Power
Each
Reporting None

Person
With 7.  Sole Dispositive Power

None

8. Shared Dispositive Power

2,024,600

9.  Aggregate Amount Beneficially Owned by Each

2,024,600

10. Check Box if the Aggregate Amount in Row (9

11. Percent of Class Represented by Amount in R

10.2%

12. Type of Reporting Person

IN
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person

Group (a) |X|
(0) ||

Reporting Person

) Excludes Certain Shares

ow 9




CUSIP No. 942749 10 2 13G

Name of Reporting Person
S.S. or I.R.S. identification no. of above

=

Daniel W. Horne

2. Check the Appropriate Box if a Member of a

3. SEC Use Only

4. Citizenship or Place of Organization

United States

5. Sole Voting Power
Number of
Shares 1,650
Beneficially
Owned by 6. Shared Voting Power
Each
Reporting None

Person
With 7.  Sole Dispositive Power

1,650

8. Shared Dispositive Power

1,335,840

9.  Aggregate Amount Beneficially Owned by Each

1,337,490

10. Check Box if the Aggregate Amount in Row (9

11. Percent of Class Represented by Amount in R

7.0%

12. Type of Reporting Person

IN
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person

Group (a) |X|
(0) ||

Reporting Person

) Excludes Certain Shares

ow 9
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1.  Name of Reporting Person
S.S. or I.R.S. identification no. of above

Deborah Horne

2. Check the Appropriate Box if a Member of a

3. SEC Use Only

4. Citizenship or Place of Organization

United States

5. Sole Voting Power
Number of
Shares 1,650
Beneficially
Owned by 6. Shared Voting Power
Each
Reporting None

Person
With 7.  Sole Dispositive Power

1,650

8. Shared Dispositive Power

1,335,840

9.  Aggregate Amount Beneficially Owned by Each

1,337,490

10. Check Box if the Aggregate Amount in Row (9

11. Percent of Class Represented by Amount in R

7.0%

12. Type of Reporting Person

IN
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person

Group (a) |X|
(0) ||

Reporting Person

) Excludes Certain Shares

ow 9
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Name of Reporting Person
S.S. or I.R.S. identification no. of above

=

Peter W. Horne

2. Check the Appropriate Box if a Member of a

3. SEC Use Only

4. Citizenship or Place of Organization

United States

5. Sole Voting Power
Number of
Shares 100,475
Beneficially
Owned by 6. Shared Voting Power
Each
Reporting None

Person
With 7.  Sole Dispositive Power

100,475

8. Shared Dispositive Power

1,185,848

9.  Aggregate Amount Beneficially Owned by Each

1,286,315

10. Check Box if the Aggregate Amount in Row (9

11. Percent of Class Represented by Amount in R

6.7%

12. Type of Reporting Person

IN
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person

Group (a) |X|
(0) ||

Reporting Person

) Excludes Certain Shares

ow 9
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1. Name of Reporting Person S.S. or |.R.S. idexatifon no. of above person

Tara V. Horne

2. Check the Appropriate Box if a Member of a Grgap|X| (b) |_|

3. SEC Use Only

4. Citizenship or Place of Organization

United States

5. Sole Voting Power Number of Shares None Beradfici
Owned by 6. Shared Voting Power
Each
Reporting None
Person
With 7.  Sole Dispositive Power

None

8.  Shared Dispositive Power

40,000

9. Aggregate Amount Beneficially Owned by Each Répg Person

40,000

10. Check Box if the Aggregate Amount in Row (9kkxles Certain Shares

11. Percent of Class Represented by Amount in Row 9

0.2%

12. Type of Reporting Person
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STATEMENT ON SCHEDULE 13G
Item 1(a). Name of Issuer.
Watts Industries, Inc.
Item 1(b). Address of Issuer's Principal ExecutiveOffices.

815 Chestnut Street
North Andover, MA 01845

Item 2(a). Names of Persons Filing.
Timothy P. Horne

Daniel J. Murphy, llI
George B. Horne
Daniel W. Horne
Deborah Horne
Peter W. Horne
Tara V. Horne

Item 2(b). Address of Principal Business Office orif none, Residence.

Watts Industries, Inc.
815 Chestnut Street
North Andover, MA 01845

Item 2(c). Citizenship.
United States
Item 2(d). Title of Class of Securities.

Class A Common Stock, par value $.10 per share

* Unless otherwise indicated, information contaiedn Item pertains to all members of the grougingthis filing.
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Item 2(e). CUSIP Number.
942749 10 2

Item 3. If this statement is filed pursuant to Rule 13d-1(b), or 13d-2(b),
check whether the person filing is a:

(@) Broker or Dealer registered unde r
Section 15 of the Act.

(b) Bank as defined in Section 3(a)( 6)
- of the Act.
(c) Insurance Company as defined in

Section 3(a)(19) of the Act.

(d) Investment Company registered un der

- Section 8 of the Investment Comp any
Act.

(e) Investment Adviser registered un der

Section 203 of the Investment
Advisers Act of 1940.

® Employee Benefit Plan, Pension F und which
is subject to the provisions of the Employee
Retirement Income Security Act o f1974 or

Endowment Fund.

9 _ Parent Holding Company, in
accordance with Rule 13d-1(b)(ii )(G).
hy _ Group, in accordance with Rule

13d-1(b)(1)(ii)(H).

Not Applicable.
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Item 4. Ownership.
Timothy P. Horne
(a) Amount Beneficially Owned:

Timothy P. Horne (for purposes of this particutant 4, "Mr. Horne") is deemed the beneficial owoE®,075,657 shares of Class A Comt
Stock of the Issuer. Except as noted below, ahefbeneficial ownership of Class A Common Stoattesved from beneficial ownership of
Class B Common Stock, par value $.10 per shareolissuer which is convertible into Class A Comnsdock on a share-for-share basis.

Includes (i) 2,351,220 shares of Class B Commonksand 260,211 shares of Class A Common Stock ficeily owned by Mr. Horne,

(i) 1,285,840 shares beneficially owned by a ree trust for the benefit of Daniel W. Horne, Miorne's brother, for which Mr. Horne
serves as sole trustee, (iii) 1,285,840 sharesfioeally owned by a revocable trust for the benefiDeborah Horne, Mr. Horne's sister, for
which Mr. Horne serves as sole trustee, which teugtvocable with the consent of the trustee L(M35,840 shares beneficially owned by a
revocable trust for the benefit of Peter W. Hoide, Horne's brother, for which Peter W. Horne serae sole trustee, (v) 2,074,600 shares
held for the benefit of George B. Horne, Mr. Hosrfather, under a revocable trust for which Mr. tdoand George B. Horne serve as co-
trustees, (vi) 40,000 shares held by Tara Horne Hdrne's daughter, (vii) 22,600 and 30,200 shheds for the benefit of Tiffany Rae Horne
(Mr. Horne's daughter) and Tara V. Horne (Mr. Hésrdaughter), respectively, under irrevocable $rimt which Walter J. Flowers, Esq.
serves as trustee, and (viii) 437,656 shares afSAaCommon Stock issuable upon the exercise okgiptions within 60 days of December
31, 2001. The 2,351,220 shares of Class B Commuek Sioted in clause

(i), 1,285,840 of the shares noted in clauseXjB85,840 of the shares noted in clause (iii), 2,6R0 of the shares noted in clause (v), and all
of the shares noted in clauses (vi) and (vii) (3,880 shares in the aggregate) are held in The Aeteand Restated George B. Horne Voting
Trust Agreement - 1997 ("1997 Voting Trust") forialn Mr. Horne serves as trustee. (See Exhibit afdescription of the 1997 Voting
Trust). The 1,185,840 shares of Class B CommorkSioted in clause (iv) are held in the Horne Fariibting Trust Agreement - 1991
("1991 Voting Trust") for which Mr. Horne serves@strustee. (See Exhibit 5 for a description & #1991 Voting Trust.) All shares
beneficially owned or which may be deemed to beefieially owned by Mr. Horne are Class B CommoncBtexcept for the 260,211 shares
of Class A Common Stock noted in clause (i) anadfihe shares noted in clause (viii).

(b) Percent of Class:
(See Exhibit 1)

(c) Number of shares as to which such person
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(i) sole power to vote or to direct the vote 7,189,
(i) shared power to vote or to direct the vote35,840
(iii) sole power to dispose or to direct the dispons of 3,101,887

(iv) shared power to dispose or to direct the digmn of 4,747,93(
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Item 4. Ownership.
Daniel J. Murphy, llI
(a) Amount Beneficially Owned:

Mr. Murphy is deemed the beneficial owner of 1,278, shares of Class A Common Stock of the Issuarefit as noted below, all of the
beneficial ownership of Class A Common Stock iswé&t from beneficial ownership of Class B Commoac&t par value $.10 per share, of
the Issuer which is convertible into Class A Comrstack on a share-for-share basis.

Includes (i) 5,698 shares of Class A Common Stbekgficially owned by Mr. Murphy, (ii) 1,185,840asks beneficially owned by a
revocable trust for the benefit of Peter W. Hoffoe which Peter W. Horne serves as sole trustes(i@n30,940 shares of Class A Common
Stock issuable upon the exercise of stock optidhs.1,185,840 shares of Class B Common Stock niotelduse (ii) are held in the 1991
Voting Trust for which Mr. Murphy serves as co-tees(See Exhibit 5 for a description of the 1991iMpTrust). All shares beneficially
owned or which may be deemed to be beneficiallyaoivoy Mr. Murphy are Class A Common Stock exceptfahe shares noted in clause

(ii).
(b) Percent of Class.
(See Exhibit 1)
(c) Number of shares as to which such person has:
(i) sole power to vote or to direct the vote 36,638
(i) shared power to vote or to direct the vote85,840
(iii) sole power to dispose or to direct the didtior of 36,638
(iv) shared power to dispose or to direct the digipan of

None
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Item 4. Ownership.
George B. Horne
(a) Amount Beneficially Owned:

George B. Horne (for purposes of this particulam, "Mr. Horne") is deemed the beneficial owne2,074,600 shares of Class A Common
Stock of the Issuer. Mr. Horn's beneficial ownepsbii Class A Common Stock is derived from benefioianership of Class B Common
Stock, par value $.10 per share, of the Issuerwisiconvertible into Class A Common Stock on aetiar-share basis.

Mr. Horne's beneficial ownership consists of 2,808,shares held in a revocable trust for which Thmd. Horne and George B. Horne s¢
as co-trustees. 2,074,600 of such shares are stbjihe 1997 Voting Trust for which Timothy P. Herserves as sole trustee. (See Exhibit 4
for a description of the 1997 Voting Trust).

(b) Percent of Class:
(See Exhibit 1)
(c) Number of shares to which such person has:
(i) sole power to vote or to direct the vote None
(i) shared power to vote or to direct the vote Hon
(iii) sole power to dispose or to direct the distos of None

(iv) shared power to dispose or to direct the digmn of 2,074,60(
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Item 4. Ownership.
Daniel W. Horne
(a) Amount Beneficially Owned:

Daniel W. Horne (for purposes of this particulanit4, "Mr. Horne") is deemed the beneficial ownfet, 837,490 shares of Class A Common
Stock of the Issuer. All of the beneficial ownegshf Class A Common Stock is derived from benefiici@nership of Class B Common Sto
par value $.10 per share, of the Issuer which iwedible into Class A Common Stock on a sharesfware basis, other than 1,650 shares
which are shares of Class A Common Stock.

Mr. Horne's beneficial ownership consists of (335,840 shares held in a revocable trust for whiatothy P. Horne serves as the sole
trustee and (ii) 1,650 shares of Class A CommounkStll of the shares of Class B Common Stock desdrin clause (i) above are subject to
the 1997 Voting Trust for which Timothy P. Horne\as as sole trustee. (See Exhibit 4 for a desontf the 1997 Voting Trust).

(b) Percent of Class:
(See Exhibit 1)
(c) Number of shares to which such person has:
(i) sole power to vote or to direct the vote 1,650
(i) shared power to vote or to direct the vote Hon
(iii) sole power to dispose or to direct the disfon of 1,650

(iv) shared power to dispose or to direct the digmn of 1,335,84(



Page 16 of 28
Item 4. Ownership.
Deborah Horne
(a) Amount Beneficially Owned:

Deborah Horne (for purposes of this particular 1#&riMs. Horne") is deemed the beneficial ownel &37,490 shares of Class A Common
Stock of the Issuer. All of the beneficial ownegshf Class A Common Stock is derived from benefiici@nership of Class B Common Sto
par value $.10 per share, of the Issuer which iwedible into Class A Common Stock on a sharesfware basis, other than 1,650 shares
which are shares of Class A Common Stock.

Ms. Horne's beneficial ownership consists of (835,840 shares held in a revocable trust for wiiiaothy P. Horne serves as the sole
trustee and (ii) 1,650 shares of Class A CommounkStll of the shares of Class B Common Stock dbsdrin clause (i) above are subject to
the 1997 Voting Trust for which Timothy P. Horneas as sole trustee. (See Exhibit 4 for a desontf the 1997 Voting Trust).

(b) Percent of Class:
(See Exhibit 1)
(c) Number of shares to which such person has:
(i) sole power to vote or to direct the vote None
(i) shared power to vote or to direct the vote Hon
(iii) sole power to dispose or to direct the diston of None

(iv) shared power to dispose or to direct the digmn of 1,337,49(
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Item 4. Ownership.
Peter W. Horne
(a) Amount Beneficially Owned:

Peter W. Horne (for purposes of this particulami4, "Mr. Horne") is deemed the beneficial ownef (86,315 shares of Class A Common
Stock of the Issuer. All of the beneficial ownegshf Class A Common Stock is derived from benefiici@nership of Class B Common Sto
par value $.10 per share, of the Issuer which iwedible into Class A Common Stock on a sharesfware basis, other than 50,475 shares
which are shares of Class A Common Stock

Mr. Horne's beneficial ownership consists of (335,840 shares held in a revocable trust for wMchHorne serves as the sole trustee and
(i) 50,475 shares of Class A Common Stock. 1,185 @& the shares of Class B Common Stock desciibelduse (i) above are subject to
1991 Voting Trust for which Timothy P. Horne andridd J. Murphy, Il serve as co-trustees. (See Eixléi for a description of the 1991
Voting Trust).

(b) Percent of Class:
(See Exhibit 1)
(c) Number of shares to which such person has:
(i) sole power to vote or to direct the vote 106,47
(i) shared power to vote or to direct the vote Hon
(iii) sole power to dispose or to direct the distos of 100,475

(iv) shared power to dispose or to direct the digmn of 1,185,84(
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Item 5. Ownership of Five Percent or Less of a Clas
Not Applicable
Item 6. Ownership of More than Five Percent on BeH&of Another Person.
Timothy P. Horne

George B. Horne has the right to receive and thveepdo direct the receipt of dividends from, or fireceeds from the sale of, 2,024,600
shares held for the benefit of George B. Horne uadevocable trust for which Timothy P. Horne &ebrge B. Horne serve as co-trustees.

Daniel W. Horne has the right to receive and the@gydo direct the receipt of dividends from, or fireceeds from the sale of, 1,335,840
shares held for the benefit of Daniel W. Horne uradeevocable trust for which Timothy P. Horne ssras sole trustee.

Deborah Horne has (subject to obtaining the conskthie trustee as described below) the right teikee and the power to direct the receir
dividends from, or the proceeds from the sale (¥39,840 shares held for the benefit of DeboramEamder a trust for which Timothy P.
Horne serves as sole trustee, which trust is réeasith the consent of the trustee.

Peter W. Horne has the right to receive and thegpaavdirect the receipt of dividends from, or iteceeds from the sale of, 1,235,840 shares
held for the benefit of Peter W. Horne under a oalnde trust for which Peter W. Horne serves astsotgee.

Item 6. Ownership of More than Five Percent on BeH&aof Another Person.
Daniel J. Murphy, llI

Peter W. Horne has the right to receive and thegpaavdirect the receipt of dividends from, or fhieceeds from the sale of, 1,235,840 shares
held for the benefit of Peter W. Horne under a caide trust for which Peter W. Horne serves astsotdee.

Item 6. Ownership of More than Five Percent on BeHaof Another Person.

George B. Horne
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Timothy P. Horne shares the power, as co-trustée @é&orge B. Horne of a revocable trust for theeffienf George B. Horne and subject to
the limitations of such trust, to direct the re¢epdividends from, or the proceeds from the sd)e2,024,600 shares held in such trust.

Item 6. Ownership of More than Five Percent on BeHaof Another Person.
Daniel W. Horne

Timothy P. Horne has the power, as sole trusteeref/ocable trust for the benefit of Daniel W. Hoamd subject to the limitations of such
trust, to direct the receipt of dividends from tloe proceeds from the sale of, 1,335,840 sharekimsluch trust.

Item 6. Ownership of More than Five Percent on BeHaof Another Person.
Deborah Horne

Timothy P. Horne has the power, as sole trusteerefocable trust for the benefit of Deborah Haand subject to the limitations of such
trust, to direct the receipt of dividends fromtloe proceeds from the sale of, 1,335,840 sharesimaluch trust. The trustee's consent is
required to revoke such trust.

Item 6. Ownership of More than Five Percent on BeHaof Another Person.
Peter W. Horne

Not Applicable

Item 6. Ownership of More than Five Percent on BeH&of Another Person.
Tara V. Horne

Not Applicable

Item 7. Identification and Classification of the Sisidiary which Acquired the Security Being Reportedon by the Parent Holding
Company.

Not Applicable
Item 8. Identification and Classification of membes of the Group.

A group has filed this Schedule 13G pursuant teR3-1(c). See Exhibit 3 for the identity of each membiethe group
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Item 9. Notice of Dissolution of Group.
Not Applicable
Item 10. Certification.

Not Applicable
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SIGNATURES

After reasonable inquiry and to the best of my kleolge and belief, | certify that the information &&th in this statement is true, complete
and correct.

Dated: February 15, 2002

/'s/ TI MOTHY P. HORNE

/'s/ DANIEL J. MJRPHY, 111

* ['s/ TARA V. HORNE

* By Keneth J. McAvoy, Attorney in Fact pursuant to Powers of Attorney filed
with the Securities and Exchange Conmi ssion on February 12, 1992, which
Powers of Attorney are hereby incorporated herein by reference.



Page 22 of 28
INDEX OF EXHIBITS
1. Voting Percentages
2. Amended and Restated Stock Restriction Agreement
3. Identity of Group Members
4. The Amended and Restated George B. Horne Vatingt Agreement - 1997

5. Horne Family Voting Trust Agreeme- 1991



Page 23 of 28
EXHIBIT 1

Due to the fact that each share of Class A CommockSs entitled to one vote on all matters subexitio stockholders and each share of
Class B Common Stock is entitled to ten votes beualh matters, equity percentage is not equivagenbting percentage. Due to Mr. Horr
and Mr. Murphy's co-trusteeship of the 1991 Vofimgst, the group's total voting power percentageisthe sum of that possessed by the
individual group members. The following table iraties total percentage of voting power of outstampdimares of the Issuer possessed by any
group member who has sole or shared voting powangpfhares and by the group as a whole:

Voting Percentage

Timothy P. Horne 80.2%
Daniel J. Murphy, 11I 11.3%
Peter W. Horne 0.5%
Tara V. Horne 0.4%
Group 80.8%

The following table indicates the total percentafjequity ownership of all group members. This aldtion assumes Class B Common Stock
and Class A Common Stock are different classeseksindividual beneficial ownership is then cdédad on an as converted basis. In the
past, the group has calculated equity ownershipdapon combining the Class A Common Stock ands®aSommon Stock. Calculations
based upon the former method are included in thewing table:

Equity Percentage

Current Method Former Method

Timothy P. Horne 33.8% 34.4%

Daniel J. Murphy 6.4% 4.6%

George B. Horne 10.2% 7.6%

Daniel W. Horne 7.0% 5.0%

Deborah Horne 7.0% 5.0%

Peter W. Horne 6.7% 4.8%

Tara Horne 2% 2%

Group 36.1% 36.1%
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EXHIBIT 2

All Class B Common Stock shares owned individubilyor in trust for the benefit of Timothy P. Horrigeorge B. Horne, Daniel W. Horne,
Deborah Horne and Peter W. Horne, and 70,200 Gl&smmon Stock shares owned individually or intifos the benefit of Tara V. Horne,
and any voting trust certificates representing siares, are subject to an Amended and Restatekl Bé&striction Agreement (the
"Agreement"). Upon any proposed voluntary transferansfer by operation of law of Class B CommdacE or voting trust certificates
representing such shares by any of the above sitisis, or upon the death of such a stockholdatihglsuch shares or voting trust
certificates, the other parties to the Agreemettitgjothan George B. Horne) have a pro rata rigfitsifrefusal to purchase such shares
(including a second opportunity to elect to purehasy shares not purchased under the first righgfasal).

The purchase price per share is thelag-average trading price of the Issuer's Clas®ii@on Stock while publicly traded, except in thee
of certain involuntary transfers, in which case pliechase price is book value.

This summary is qualified in its entirety by refece to the text of the Agreement which is incorpedeherein by reference to Exhibit 2 to the
Issuer's Current Report on Form 8-K dated Octolhefi891, and to the text of Amendment No. 1 toAgeeement which is incorporated
herein by reference to Exhibit 10.21 to the Issuarinual Report on Form -K dated September 16, 19¢
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EXHIBIT 3

Item 8 Continued.
The members of the group are:

Timothy P. Horne
Daniel J. Murphy, llI
George B. Horne
Daniel W. Horne
Deborah Horne
Peter W. Horne
Tara V. Horne



Page 26 of 28
EXHIBIT 4

All shares of Class B Common Stock held by Timd#hyorne, individually, 1,285,840 shares of Clagsd@nmon Stock held by trusts for
the benefit of Daniel W. Horne, 1,285,840 shareSlaks B Common Stock held by a trust for the hienéDeborah Horne, 2,074,600 shares
held by a trust for the benefit of George B. Horf22,600 and 30,200 shares held for the benefiiftdny Rae Horne (Mr. Horne's daughter)
and Tara V. Horne (Mr. Horne's daughter), respebtivunder irrevocable trusts for which Walter lbvirers serves as trustee, and 40,000
shares of Class B Common Stock held by Tara V. &l¢r090,300 shares in the aggregate) are subjéioe terms of The George B. Horne
Voting Trust Agreement-1997 (the "1997 Voting Ttistnder the terms of the 1997 Voting Trust, thestee (currently Timothy P. Horne)
has sole power to vote all shares subject to t8& ting Trust.

Under the terms of the 1997 Voting Trust, in thergvTimothy P. Horne ceases to serve as trustdeedf997 Voting Trust, then David Dietz,
whose professional corporation is a partner indhefirm of Goodwin Procter LLP, and Walter J. Flens, a partner in the law firm of

Flowers and Manning, LLP (each, a "Successor Telsted collectively, the "Successor Trustees")llshareupon become co-trustees of the
1997 Voting Trust if such individuals are willingéable to succeed. At any time, Timothy P. Hoifhiaen living and not subject to
incapacity, may designate up to two additional pessone to be designated as the primary desigineéRrimary Designee") and the other as
the secondary designee ("Secondary Designee"grte én the stead of any Successor Trustee wholshahable or unwilling to serve as a
trustee of the 1997 Voting Trust. Such designatemesrevocable by Timothy P. Horne at any timemache time at which such designees
become a trustee. If any of the Successor Truggaasble or unwilling or shall otherwise fail terge as a trustee of the 1997 Voting Trus
after becoming a co-trustee shall cease to sergadsfor any reason, then a third person shatipeca co-trustee with the remaining two
trustees, in accordance with the following lineso€cession:

first, any individual designated as the PrimaryiDese, next, any individual designated as the SgmgnDesignee, and then, an individual
appointed by the holders of a majority in inter@sthe voting trust certificates then outstandimgthe event that the Successor Trustees shall
not concur on matters not specifically contempldigdhe terms of the 1997 Voting Trust, the vot@ ofiajority of the Successor Trustees
shall be determinative. No trustee or Successast&eushall possess the Determination Power urlesspecifically conferred upon such
trustee pursuant to the provisions of the 1997 nfpfirust.

The 1997 Voting Trust expires on August 26, 202bject to extension on or after August 26, 2018togkholders (including the trustee of
any trust stockholder, whether or nor such trugtés in existence) who deposited shares of ClaSsBmon Stock in the 1997 Voting Trust
and are then living or, in the case of sharesenl®97 Voting Trust the original depositor of whicin the trustee of the original depositor of
which) is not then living, the holders of votingst certificates representing such shares. The ¥Y88rg Trust may be amended by vote of
the holders of a majority of the voting trust dictites then outstanding and by the number oféasstuthorized to take action at the relevant
time. Shares may not be removed from the 1997 gcdfirust during its term without the consent of thestees
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The 1997 Voting Trust expires on August 26, 202bjexct to extension on or after August 26, 201%togkholders (including the trustee of
any trust stockholder, whether or nor such trughés in existence) who deposited shares of ClaSsmmon Stock in the 1997 Voting Trust
and are then living or, in the case of shareseénl®97 Voting Trust the original depositor of whicin the trustee of the original depositor of
which) is not then living, the holders of votingit certificates representing such shares. The ¥Y88g Trust may be amended by vote of
the holders of a majority of the voting trust déctites then outstanding and by the number oféassauthorized to take action at the relevant
time. Shares may not be removed from the 1997 gdfiust during its term without the consent of thuestees.

This summary is qualified in its entirety by refece to the text of the 1997 Voting Trust whichrisdrporated herein by reference to Exhibit
9.2 of the Issuer's Annual Report on Form 10-K di&eptember 28, 1999 filed with the Securities Bxechange Commission as amended
through the date herec
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EXHIBIT 5
HORNE FAMILY VOTING TRUST - 1991

1,185,840 shares of Class B Common Stock bendfi@alned by the trust for the benefit of Peter Workk are subject to the terms of the
Horne Family Voting Trust Agreement - 1991 (the 919/oting Trust"). Under the terms of the Votingu$t, the two trustees (currently
Timothy P. Horne and Daniel J. Murphy

) vote all shares subject to the voting trustept that Timothy P. Horne generally has the rightote such shares in the event that the
trustees do not concur with respect to any propasédn other than the election or removal of divex

Under the terms of the 1991 Voting Trust, TimothyHBrne and George B. Horne may designate an ihdi@lito serve as co-trustee with
Timothy P. Horne and/or to succeed Timothy P. Ha®sole trustee if Timothy P. Horne ceases toesas\a trustee, and may revoke such
designations. If such designee or designees shedirbe a trustee and shall cease for any reas@m® as such during the term of the 1991
Voting Trust, the holders of a majority of the datling voting trust certificates shall designatecessor trustees.

The 1991 Voting Trust expires on October 31, 2G0bject to extension executed in October, 2001sabfkct to further extensions agreed to
by stockholders depositing shares of Class B Com&took in the 1991 Voting Trust or, in certain cagbe holders of voting trust

certificates representing such shares. The 199 adtrust may be amended or terminated by voté®tblders of a majority of the
outstanding voting trust certificates and, whilean more of Timothy P. Horne, any co-trustee dmaif tsuccessors designated as described ir
the preceding paragraph is serving as trusteerulgees. Shares may not be removed from the 198hg/Trust during its term without the
consent of the trustees.

This summary is qualified in its entirety by reflece to the text of the 1991 Voting Trust whichrisarporated herein by reference to Exhit
to the Issuer's Current Report on Form 8-K datetlr 31, 1991, to the text of the amendmentsad 891 Voting Trust which are
incorporated herein by reference to Exhibit 9.th®Issuer's Annual Report on Form 10-K dated $eipée 16, 1997, to the text of
amendment dated October 17, 1997 to the 1991 Vatingt which is incorporated by reference to Exhibio Amendment No. 11 to this
Schedule 13G filed with the Securities and Exchabgmmission as amended through the date heretifettext of the Designation of
Successor Trustee which is incorporated by referém&xhibit 5 to Amendment No. 12 to this SchediB& and to the text of the signature
counterpart to the 1991 Voting Trust which is iqmmated by reference to Exhibit 7 to Amendment Nbto this Schedule 13(
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