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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C.  20549

FORM 10-Q
x Quarterly report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

For the quarterly period ended July 2, 2006
or

o Transition report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

For the transition period from              to

Commission file number 001-11499

WATTS WATER TECHNOLOGIES, INC.
(Exact name of registrant as specified in its charter)

Delaware 04-2916536
(State or other jurisdiction of (I.R.S. Employer Identification No.)
incorporation or organization)

815 Chestnut Street, North Andover, MA 01845
(Address of principal executive offices) (Zip Code)

Registrant�s telephone number, including area code: (978) 688-1811

(Former Name, Former Address and Former Fiscal year, if changed since last report.)

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the Registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.   Yes x   No o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of
�accelerated filer and large accelerated filer� in Rule 12b-2 of the Exchange Act.

Large Accelerated filer x Accelerated filer o Non-Accelerated filer o
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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes o   No x

Indicate the number of shares outstanding of each of the issuer�s classes of common stock, as of the latest practicable date.

Class Outstanding at July 28, 2006
Class A Common Stock, $.10 par value 25,366,795

Class B Common Stock, $.10 par value 7,293,880
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PART I. FINANCIAL INFORMATION

ITEM 1. Financial Statements

WATTS WATER TECHNOLOGIES, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

(Amounts in thousands, except share information)

(Unaudited)

July 2,
2006

December 31,
2005

ASSETS
CURRENT ASSETS:
Cash and cash equivalents $ 109,364 $ 45,758
Trade accounts receivable, less allowance for doubtful accounts of $9,632 at July 2, 2006 and $9,296
at December 31, 2005 218,878 177,364
Inventories, net:
Raw materials 106,148 84,087
Work in process 31,548 23,201
Finished goods 160,137 135,549
Total Inventories 297,833 242,837
Prepaid expenses and other assets 20,952 25,361
Deferred income taxes 33,265 27,540
Assets of discontinued operations 8,055 9,555
Total Current Assets 688,347 528,415
PROPERTY, PLANT AND EQUIPMENT:
Property, plant and equipment, at cost 395,485 328,812
Accumulated depreciation (179,991 ) (163,813 )
Property, plant and equipment, net 215,494 164,999
OTHER ASSETS:
Goodwill 346,815 296,636
Other, net 124,312 110,920
TOTAL ASSETS $ 1,374,968 $ 1,100,970

LIABILITIES AND STOCKHOLDERS� EQUITY
CURRENT LIABILITIES:
Accounts payable $ 110,480 $ 91,053
Accrued expenses and other liabilities 83,218 67,071
Accrued compensation and benefits 34,406 28,496
Current portion of long-term debt 7,789 13,635
Liabilities of discontinued operations 23,003 23,068
Total Current Liabilities 258,896 223,323
LONG-TERM DEBT, NET OF CURRENT PORTION 452,966 293,350
DEFERRED INCOME TAXES 40,280 24,803
OTHER NONCURRENT LIABILITIES 49,825 32,187
MINORITY INTEREST 7,698 7,831

STOCKHOLDERS� EQUITY:
Preferred Stock, $.10 par value; 5,000,000 shares authorized; no shares issued or outstanding � �
Class A Common Stock, $.10 par value; 80,000,000 shares authorized; 1 vote per share; issued and
outstanding: 25,366,785 shares at July 2, 2006 and 25,205,210 shares at December 31, 2005 2,537 2,521
Class B Common Stock, $.10 par value; 25,000,000 shares authorized; 10 votes per share; issued and
outstanding: 7,293,880 shares at July 2, 2006 and 7,343,880 shares at December 31, 2005 729 734
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Additional paid-in capital 145,677 142,694
Retained earnings 399,645 368,264
Accumulated other comprehensive income 16,715 5,263
Total Stockholders� Equity 565,303 519,476
TOTAL LIABILITIES AND STOCKHOLDERS� EQUITY $ 1,374,968 $ 1,100,970

See accompanying notes to consolidated financial statements.
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WATTS WATER TECHNOLOGIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(Amounts in thousands, except per share information)

(Unaudited)

Second Quarter Ended
July 2,
2006

July 3,
2005

Net sales $ 300,175 $ 228,183
Cost of goods sold 193,816 147,000
GROSS PROFIT 106,359 81,183
Selling, general & administrative expenses 73,799

�the transaction is approved by
the board of directors prior to
the date the interested
stockholder obtained such
status;

14
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�upon consummation of the
transaction which resulted in
the stockholder becoming an
interested stockholder, the
interested stockholder owned
at least 85% of the voting
stock of the corporation
outstanding at the time the
transaction commenced; or

�on or subsequent to such date
the business combination is
approved by the board and
authorized at an annual or
special meeting of
stockholders by the
affirmative vote of at least 66
2/3% of the outstanding voting
stock which is not owned by
the interested stockholder.

A �business combination� is
defined to include mergers, asset
sales, and other transactions
resulting in financial benefit to a
stockholder. In general, an
�interested stockholder� is a person
who, together with affiliates and
associates, owns (or within three
years, did own) 15% or more of a
corporation�s voting stock. The
statute could prohibit or delay
mergers or other takeover or
change in control attempts with
respect to our company and,
accordingly, may discourage
attempts to acquire us even
though such a transaction may
offer our stockholders the
opportunity to sell their stock at a
price above the prevailing market
price.

DESCRIPTION OF
DEPOSITARY SHARES

We may, at our option, elect to
offer fractional shares of
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preferred stock rather than full
shares of preferred stock. If we
exercise this option, we will issue
to the public receipts for
depositary shares, and each of
these depositary shares will
represent a fraction (to be set
forth in the applicable prospectus
supplement) of a share of a
particular series of preferred
stock.

The shares of any series of
preferred stock underlying the
depositary shares will be
deposited under a deposit
agreement between us and a bank
or trust company selected by us.
The depositary will have its
principal office in the United
States and a combined capital and
surplus of at least $50,000,000.
Subject to the terms of the deposit
agreement, each owner of a
depositary share will be entitled,
in proportion to the applicable
fraction of a share of preferred
stock underlying the depositary
share, to all of the rights and
preferences of the preferred stock
underlying that depositary share.
Those rights may include
dividend, voting, redemption,
conversion and liquidation rights.

The depositary shares will be
evidenced by depositary receipts
issued under a deposit agreement.
Depositary receipts will be
distributed to those persons
purchasing the fractional shares
of preferred stock underlying the
depositary shares, in accordance
with the terms of the offering.
The following description of the
material terms of the deposit
agreement, the depositary shares
and the depositary receipts is only
a summary and you should refer
to the forms of the deposit
agreement and depositary receipts
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that will be filed with the SEC in
connection with the offering of
the specific depositary shares.

Pending the preparation of
definitive engraved depositary
receipts, the depositary may, upon
our written order, issue temporary
depositary receipts substantially
identical to the definitive
depositary receipts but not in
definitive form. These temporary
depositary receipts entitle their
holders to all of the rights of
definitive depositary receipts.
Temporary depositary receipts
will then be exchangeable for
definitive depositary receipts at
our expense.

Dividends and Other
Distributions. The depositary will
distribute all cash dividends or
other cash distributions received
with respect to the underlying
stock to the record holders of
depositary shares in proportion to
the number of depositary shares
owned by those holders.

If there is a distribution other than
in cash, the depositary will
distribute property received by it
to the record holders of
depositary shares that are entitled
to receive the distribution, unless
the depositary determines that it
is not feasible to make the
distribution. If this occurs, the
depositary may, with our
approval, sell the property and
distribute the net proceeds from
the sale to the applicable holders.

15
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Withdrawal of Underlying
Preferred Stock. Unless we say
otherwise in a prospectus
supplement, holders may
surrender depositary receipts at
the principal office of the
depositary and, upon payment of
any unpaid amount due to the
depositary, be entitled to receive
the number of whole shares of
underlying preferred stock and all
money and other property
represented by the related
depositary shares. We will not
issue any partial shares of
preferred stock. If the holder
delivers depositary receipts
evidencing a number of
depositary shares that represent
more than a whole number of
shares of preferred stock, the
depositary will issue a new
depositary receipt evidencing the
excess number of depositary
shares to that holder.

Redemption of Depositary Shares.
If a series of preferred stock
represented by depositary shares
is subject to redemption, the
depositary shares will be
redeemed from the proceeds
received by the depositary
resulting from the redemption, in
whole or in part, of that series of
underlying stock held by the
depositary. The redemption price
per depositary share will be equal
to the applicable fraction of the
redemption price per share
payable with respect to that series
of underlying stock. Whenever
we redeem shares of underlying
stock that are held by the
depositary, the depositary will
redeem, as of the same
redemption date, the number of
depositary shares representing the
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shares of underlying stock so
redeemed. If fewer than all of the
depositary shares are to be
redeemed, the depositary shares
to be redeemed will be selected
by lot or proportionately, as may
be determined by the depositary.

Voting. Upon receipt of notice of
any meeting at which the holders
of the underlying stock are
entitled to vote, the depositary
will mail the information
contained in the notice to the
record holders of the depositary
shares underlying the preferred
stock. Each record holder of the
depositary shares on the record
date (which will be the same date
as the record date for the
underlying stock) will be entitled
to instruct the depositary as to the
exercise of the voting rights
pertaining to the amount of the
underlying stock represented by
that holder�s depositary shares.
The depositary will then try, as
far as practicable, to vote the
number of shares of preferred
stock underlying those depositary
shares in accordance with those
instructions, and we will agree to
take all actions which may be
deemed necessary by the
depositary to enable the
depositary to do so. The
depositary will not vote the
underlying shares to the extent it
does not receive specific
instructions with respect to the
depositary shares representing the
preferred stock.

Conversion of Preferred Stock. If
the prospectus supplement
relating to the depositary shares
says that the deposited preferred
stock is convertible into common
stock or shares of another series
of preferred stock of Masco, the
following will apply. The
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depositary shares, as such, will
not be convertible into any
securities of Masco. Rather, any
holder of the depositary shares
may surrender the related
depositary receipts to the
depositary with written
instructions to instruct us to cause
conversion of the preferred stock
represented by the depositary
shares into or for whole shares of
common stock or shares of
another series of preferred stock
of Masco, as applicable. Upon
receipt of those instructions and
any amounts payable by the
holder in connection with the
conversion, we will cause the
conversion using the same
procedures as those provided for
conversion of the deposited
preferred stock. If only some of
the depositary shares are to be
converted, a new depositary
receipt or receipts will be issued
for any depositary shares not to
be converted.

Amendment and Termination of
the Deposit Agreement. The form
of depositary receipt evidencing
the depositary shares and any
provision of the deposit
agreement may at any time be
amended by agreement between
us and the depositary. However,
any amendment which materially
and adversely alters the rights of
the holders of depositary shares
will not be effective unless the
amendment has been approved by
the holders of at least a majority
of the depositary shares then
outstanding. The deposit
agreement may be terminated by
us or by the depositary only if
(a) all outstanding depositary
shares have been redeemed or
converted for any other securities
into which the underlying
preferred stock is convertible or
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(b) there has been a final
distribution of the underlying
stock in connection with our
liquidation, dissolution or
winding up and the underlying
stock has been distributed to the
holders of depositary receipts.

16
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Charges of Depositary. We will
pay all transfer and other taxes
and governmental charges arising
solely from the existence of the
depositary arrangements. We will
also pay charges of the depositary
in connection with the initial
deposit of the underlying stock
and any redemption of the
underlying stock. Holders of
depositary receipts will pay other
transfer and other taxes and
governmental charges and those
other charges, including a fee for
any permitted withdrawal of
shares of underlying stock upon
surrender of depositary receipts,
as are expressly provided in the
deposit agreement to be for their
accounts.

Reports. The depositary will
forward to holders of depositary
receipts all reports and
communications from us that we
deliver to the depositary and that
we are required to furnish to the
holders of the underlying stock.

Limitation on Liability. Neither
we nor the depositary will be
liable if either of us is prevented
or delayed by law or any
circumstance beyond our control
in performing our respective
obligations under the deposit
agreement. Our obligations and
those of the depositary will be
limited to performance in good
faith of our respective duties
under the deposit agreement.
Neither we nor the depositary will
be obligated to prosecute or
defend any legal proceeding in
respect of any depositary shares
or underlying stock unless
satisfactory indemnity is
furnished. We and the depositary
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may rely upon written advice of
counsel or accountants, or upon
information provided by persons
presenting underlying stock for
deposit, holders of depositary
receipts or other persons believed
to be competent and on
documents believed to be
genuine.

Resignation and Removal of
Depositary. The depositary may
resign at any time by delivering
notice to us of its election to
resign. We may remove the
depositary at any time. Any
resignation or removal will take
effect upon the appointment of a
successor depositary and its
acceptance of the appointment.
The successor depositary must be
appointed within 60 days after
delivery of the notice of
resignation or removal and must
be a bank or trust company
having its principal office in the
United States and having a
combined capital and surplus of
at least $50,000,000.

DESCRIPTION OF
PURCHASE CONTRACTS

We may issue purchase contracts
representing contracts obligating
holders to purchase from us, and
us to sell to the holders, securities
at a future date or dates. The price
and number of securities may be
fixed at the time the purchase
contracts are issued or may be
determined by reference to a
specific formula set forth in the
purchase contracts and described
in the applicable prospectus
supplement.

We may issue purchase contracts
for the purchase or sale of:
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�debt or equity securities issued
by us or securities of third
parties, a basket of such
securities, an index or indices
or such securities or any
combination of the above as
specified in the applicable
prospectus supplement;

�currencies; or

�commodities.
Each purchase contract will
entitle the holder thereof to
purchase or sell, and obligate us
to sell or purchase, on specified
dates, such securities, currencies
or commodities at a specified
purchase price, which may be
based on a formula, all as set
forth in the applicable prospectus
supplement. We may, however,
satisfy our obligations, if any,
with respect to any purchase
contract by delivering the cash
value of such purchase contract or
the cash value of the property
otherwise deliverable or, in the
case of purchase contracts on
underlying currencies, by
delivering the underlying
currencies, as set forth in the
applicable prospectus
supplement. The applicable
prospectus supplement will also
specify the methods by which the
holders may purchase or sell such
securities, currencies or
commodities and any
acceleration, cancellation or
termination provisions or other
provisions relating to the
settlement of a purchase contract.

17
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The purchase contracts may
require us to make periodic
payments to the holders thereof or
vice versa, which payments may
be deferred to the extent set forth
in the applicable prospectus
supplement, and those payments
may be unsecured or prefunded
on some basis. The purchase
contracts may require the holders
thereof to secure their obligations
in a specified manner and, in
certain circumstances, we may
deliver newly issued prepaid
purchase contracts, often known
as prepaid securities, upon release
to a holder of any collateral
securing such holder�s obligations
under the original purchase
contract.

The applicable prospectus
supplement will describe the
material terms of any purchase
contracts and, if applicable,
prepaid securities. The
description in the applicable
prospectus supplement will not
contain all of the information that
you may find useful. For more
information, you should review
the purchase contracts, the
collateral arrangements and
depositary arrangements, if
applicable, relating to such
purchase contracts and, if
applicable, the prepaid securities
and the document pursuant to
which the prepaid securities will
be issued. These documents will
be filed with the SEC promptly
after the offering of the purchase
contracts. Material United States
federal income tax considerations
applicable to the purchase
contracts will also be discussed in
the applicable prospectus
supplement.

Edgar Filing: WATTS WATER TECHNOLOGIES INC - Form 10-Q

Table of Contents 17



DESCRIPTION OF UNITS

As specified in the applicable
prospectus supplement, we may
issue units consisting of one or
more warrants, debt securities,
shares of preferred stock, shares
of common stock, purchase
contracts or any combination of
such securities.

DESCRIPTION OF
WARRANTS

We may issue warrants to
purchase our debt or equity
securities or securities of third
parties or other rights, including
rights to receive payment in cash
or securities based on the value,
rate or price of one or more
specified commodities,
currencies, securities or indices,
or any combination of the
foregoing. Warrants may be
issued independently or together
with any other securities and may
be attached to, or separate from,
such securities. Each series of
warrants will be issued under a
separate warrant agreement to be
entered into between us and a
warrant agent. The terms,
including pricing, of any warrants
to be issued and a description of
the material provisions of the
applicable warrant agreement will
be set forth in the applicable
prospectus supplement. The
prospectus supplement will also
set forth the amount of warrants
outstanding, if any.

FORMS OF SECURITIES

Each debt security, warrant and
unit will be represented either by
a certificate issued in definitive
form to a particular investor or by
one or more global securities
representing the entire issuance of
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securities issued at one time.
Certificated securities in
definitive form and global
securities will be issued in
registered form. Definitive
securities name you or your
nominee as the owner of the
security and, in order to transfer
or exchange these securities or to
receive payments other than
interest or other interim
payments, you or your nominee
must physically deliver the
securities to the trustee, registrar,
paying agent or other agent, as
applicable. Global securities
name a depositary or its nominee
as the owner of the debt
securities, warrants or units
represented by the global
securities. The depositary
maintains a computerized system
that will reflect each investor�s
beneficial ownership of the
securities through an account
maintained by the investor with
its broker/dealer, bank, trust
company or other representative,
as we explain more fully below
under �Global Securities.�

Global Securities

We may issue the debt securities,
warrants and units of any series in
the form of one or more fully
registered global securities that
will be deposited with a
depositary or with a nominee for
a depositary identified in the

18
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prospectus supplement relating to
such series and registered in the
name of the depositary or its
nominee. In that case, one or
more global securities will be
issued in a denomination or
aggregate denominations equal to
the portion of the aggregate
principal or face amount of
outstanding registered securities
to be represented by such global
securities. Unless and until the
depositary exchanges a global
security in whole for securities in
definitive registered form, the
global security may not be
transferred except as a whole by
the depositary to a nominee of the
depositary or by a nominee of the
depositary to the depositary or
another nominee of the depositary
or by the depositary or any of its
nominees to a successor of the
depositary or a nominee of such
successor.

If not described below, any
specific terms of the depositary
arrangement with respect to any
securities to be represented by a
global security will be described
in the prospectus supplement
relating to such security. We
anticipate that the following
provisions will apply to all
depositary arrangements.

Ownership of beneficial interests
in a global security will be limited
to persons that have accounts
with the depositary for such
global security (�participants�) or
persons that may hold interests
through participants. Upon the
issuance of a global security, the
depositary for such global
security will credit, on its book-
entry registration and transfer
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system, the participants� accounts
with the respective principal or
face amounts of the securities
represented by such global
security beneficially owned by
such participants. The accounts to
be credited shall be designated by
any dealers, underwriters or
agents participating in the
distribution of such securities.
Ownership of beneficial interests
in such global security will be
shown on, and the transfer of
such ownership interests will be
effected only through, records
maintained by the depositary for
such global security, with respect
to interests of participants, and on
the records of participants, with
respect to interests of persons
holding through participants. The
laws of some states may require
that some purchasers of securities
take physical delivery of such
securities in definitive form. Such
limits and such laws may impair
the ability to own, transfer or
pledge beneficial interests in
global securities. So long as the
depositary for a global security,
or its nominee, is the registered
owner of such global security,
such depositary or such nominee,
as the case may be, will be
considered the sole owner or
holder of such securities
represented by such global
security for all purposes under the
applicable indenture, unit
agreement or warrant agreement.
Except as set forth below, owners
of beneficial interests in a global
security will not be entitled to
have the securities represented by
such global security registered in
their names, will not receive or be
entitled to receive physical
delivery of such securities in
definitive form and will not be
considered the owners or holders
thereof under the applicable
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indenture, unit agreement or
warrant agreement. Accordingly,
each person owning a beneficial
interest in a global security must
rely on the procedures of the
depositary for such global
security and, if such person is not
a participant, on the procedures of
the participant through which
such person owns its interest, to
exercise any rights of a holder
under applicable indenture, unit
agreement or warrant agreement.
We understand that under existing
industry practices, if we request
any action of holders or if an
owner of a beneficial interest in a
global security desires to give or
take any action which a holder is
entitled to give or take under
applicable indenture, unit
agreement or warrant agreement,
the depositary for such global
security would authorize the
participants holding the relevant
beneficial interests to give or take
such action, and such participants
would authorize beneficial
owners owning through such
participants to give or take such
action or would otherwise act
upon the instructions of beneficial
owners holding through them.

Principal, premium, if any, and
interest payments on debt
securities, and any payments with
respect to warrants or units,
represented by a global security
registered in the name of a
depositary or its nominee will be
made to such depositary or its
nominee, as the case may be, as
the registered owner of such
global security. We and the
trustee or any of our or their
agents will not have any
responsibility or liability for any
aspect of the records relating to or
payments made on account of
beneficial ownership interests in
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such global security or for
maintaining, supervising or
reviewing any records relating to
such beneficial ownership
interests.

We expect that the depositary for
any of the securities represented
by a global security, upon receipt
of any payment of principal,
premium, interest or other
distribution of underlying
securities or commodities to
holders in respect of such global
security, will immediately credit
participants� accounts in amounts
proportionate to their respective
beneficial interests in such global
security as shown on the records
of such depositary. We also
expect

19
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that payments by participants to
owners of beneficial interests in
such global security held through
such participants will be governed
by standing customer instructions
and customary practices, as is
now the case with the securities
held for the accounts of
customers in bearer form or
registered in �street name,� and will
be the responsibility of such
participants.

If the depositary for any of the
securities represented by a global
security is at any time unwilling
or unable to continue as
depositary or ceases to be a
clearing agency registered under
the Securities Exchange Act of
1934, and we do not appoint a
successor depositary registered as
a clearing agency under the
Exchange Act within 90 days, we
will issue such securities in
definitive form in exchange for
such global security. In addition,
we may at any time and in our
sole discretion determine not to
have any of the debt securities,
warrants or units represented by
one or more global securities and,
in such event, will issue debt
securities of such series in
definitive form in exchange for
all of the global security or
securities representing such
securities. Any securities issued
in definitive form in exchange for
a global security will be
registered in such name or names
as the depositary shall instruct the
relevant trustee. We expect that
such instructions will be based
upon directions received by the
depositary from participants with
respect to ownership of beneficial
interests in such global security.
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PLAN OF DISTRIBUTION

We or selling security holders
may sell the securities being
offered by this prospectus in the
following manner or any manner
specified in a prospectus
supplement:

� directly to purchasers;

� through agents;

� through underwriters; and

� through dealers.
If any securities are sold pursuant
to this prospectus by any persons
other than us, we will, in a
prospectus supplement, name the
selling security holders, indicate
the nature of any relationship
such holders have had to us or
any of our affiliates during the
three years preceding such
offering, state the amount of
securities of the class owned by
such security holder prior to the
offering and the amount to be
offered for the security holder�s
account, and state the amount and
(if one percent or more) the
percentage of the class to be
owned by such security holder
after completion of the offering.

We or any selling security holder
may directly solicit offers to
purchase securities, or agents may
be designated to solicit such
offers. We will, in the prospectus
supplement relating to such
offering, name any agent that
could be viewed as an
underwriter under the Securities
Act of 1933 and describe any
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commissions we or any selling
security holder must pay. Any
such agent will be acting on a
best efforts basis for the period of
its appointment or, if indicated in
the applicable prospectus
supplement, on a firm
commitment basis. Agents,
dealers and underwriters may be
customers of, engage in
transactions with, or perform
services for us in the ordinary
course of business.

As one of the means of direct
issuance of securities, we may
utilize the services of any
available electronic auction
system to conduct an electronic
�dutch auction� of the offered
securities among potential
purchasers who are eligible to
participate in the auction of those
offered securities, if so described
in the prospectus supplement.

If any underwriters are utilized in
the sale of the securities in respect
of which this prospectus is
delivered, we and, if applicable,
any selling security holder will
enter into an underwriting
agreement with them at the time
of sale to them and we will set
forth in the prospectus
supplement relating to such
offering their names and the
terms of our agreement with
them.

20
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If a dealer is utilized in the sale of
the securities in respect of which
the prospectus is delivered, we
and, if applicable, any selling
security holder will sell such
securities to the dealer, as
principal. The dealer may then
resell such securities to the public
at varying prices to be determined
by such dealer at the time of
resale.

Remarketing firms, agents,
underwriters and dealers may be
entitled under agreements which
they may enter into with us to
indemnification by us and by any
selling security holder against
some types of civil liabilities,
including liabilities under the
Securities Act of 1933, and may
be customers of, engage in
transactions with or perform
services for us in the ordinary
course of business.

In order to facilitate the offering
of the securities, any underwriter
may engage in transactions that
stabilize, maintain or otherwise
affect the price of the securities or
any other securities, the prices of
which may be used to determine
payments on such securities.
Specifically, any underwriter may
overallot in connection with the
offering, creating a short position
for its own accounts. In addition,
to cover overallotments or to
stabilize the price of the securities
or of any such other securities,
the underwriters may bid for, and
purchase, the securities or any
such other securities in the open
market. In any offering of the
securities through a syndicate of
underwriters, the underwriting
syndicate may reclaim selling
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concessions allowed to an
underwriter or a dealer for
distributing the securities in the
offering if the syndicate
repurchases previously distributed
securities in transactions to cover
syndicate short positions, in
stabilization transactions or
otherwise. Any of these activities
may stabilize or maintain the
market price of the securities
above independent market levels.
The underwriters are not required
to engage in these activities and
may end any of these activities at
any time.

Any underwriter, agent or dealer
utilized in the initial offering of
securities will not confirm sales
to accounts over which it
exercises discretionary authority
without the prior specific written
approval of its customer.

If we so indicate in the prospectus
supplement, we or selling security
holders will authorize agents,
underwriters or dealers to solicit
offers by the types of purchasers
specified in the prospectus
supplement to purchase offered
securities from us or selling
security holders at the public
offering price set forth in the
prospectus supplement pursuant
to delayed delivery contracts
providing for payment and
delivery on a specified date in the
future. Such contracts will be
subject to only those conditions
set forth in the prospectus
supplement, and the prospectus
supplement will set forth the
commission payable for
solicitation of such offers.

VALIDITY OF SECURITIES

The validity of the securities in
respect of which this prospectus
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is being delivered will be passed
on for us by Kenneth G. Cole,
Vice President, General Counsel
and Secretary of Masco, and for
the underwriters, if any, by Davis
Polk & Wardwell LLP, 1600 El
Camino Real, Menlo Park,
California 94025. Mr. Cole is a
Masco stockholder and a holder
of options to purchase shares of
our common stock. Davis Polk &
Wardwell LLP performs legal
services from time to time for us
and some of our related
companies.

EXPERTS

The financial statements and
management�s assessment of the
effectiveness of internal control
over financial reporting (which is
included in Management�s Report
on Internal Control over Financial
Reporting) incorporated in this
Prospectus by reference to the
Annual Report on Form 10-K for
the year ended December 31,
2015 have been so incorporated
in reliance on the report of
PricewaterhouseCoopers LLP, an
independent registered public
accounting firm, given on the
authority of said firm as experts
in auditing and accounting.

21
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PART II

INFORMATION NOT
REQUIRED IN PROSPECTUS

Item 14.Other Expenses of
Issuance and
Distribution

The following table sets forth the
estimated costs and expenses
payable by us in connection with
the sale of the securities being
registered hereby.

Amount to be
Paid

Securities and
Exchange
Commission
registration
fee $              *
Printing
expenses             **
Legal fees and
expenses
(including
Blue Sky
fees)             **
Trustee and
transfer agent
fees and
expenses             **
Rating agency
fees             **
Accounting
fees and
expenses             **
NYSE listing
fees             **
Miscellaneous             **

TOTAL $            **
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*Omitted because the registration
fee is being deferred pursuant to
Rule 456(b) and Rule 457(r).

**These fees and expenses
depend on the securities
offered and the number of
issuances, and accordingly
cannot be estimated at this
time.

Item 15.Indemnification of
Directors and Officers

Section 145 of the General
Corporation Law of Delaware
empowers us to indemnify,
subject to the standards therein
prescribed, any person in
connection with any action, suit
or proceeding brought or
threatened by reason of the fact
that such person is or was a
director, officer, employee or
agent of the Company or is or
was serving as such with respect
to another corporation or other
entity at our request. Article
Fifteenth of our Restated
Certificate of Incorporation
provides that each person who
was or is made a party to (or is
threatened to be made a party to)
or is otherwise involved in any
action, suit or proceeding by
reason of the fact that such person
is or was a director, officer or
employee of the Company shall
be indemnified and held harmless
by us to the fullest extent
authorized by the General
Corporation Law of Delaware
against all expense, liability and
loss (including without limitation
attorneys� fees, judgments, fines
and amounts paid in settlement)
reasonably incurred or suffered
by such person in connection
therewith. The rights conferred by
Article Fifteenth are contractual
rights and include the right to be
paid by us the expenses incurred
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in defending such action, suit or
proceeding in advance of the final
disposition thereof.

As permitted by
Section 102(b)(7) of the General
Corporation Law of Delaware,
Article Fourteenth of our Restated
Certificate of Incorporation
provides that our directors will
not be personally liable to us or
our stockholders for monetary
damages resulting from breaches
of their fiduciary duty as
directors, except for liability
(a) for any breach of the director�s
duty of loyalty to us or our
stockholders, (b) for acts or
omissions not in good faith or
which involve intentional
misconduct or a knowing
violation of law, (c) under
Section 174 of the General
Corporation Law of Delaware,
which makes directors liable for
unlawful dividends or unlawful
stock repurchases or redemptions,
or (d) for transactions from which
the director derived improper
personal benefit.

Our directors and officers are
covered by insurance policies
indemnifying them against certain
civil liabilities, including
liabilities under the federal
securities laws (other than
liability under Section 16(b) of
the Exchange Act), which might
be incurred by them in such
capacities.

II-1
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Item 16.Exhibits and Financial
Statement Schedules

(a) The following exhibits are
filed as part of this Registration
Statement:

Exhibit
No. Document

  1.1 Form of Underwriting
Agreement (Debt
Securities) (filed
herewith).

  1.2 Form of Underwriting
Agreement Standard
Provision (Debt
Securities) (filed
herewith).

  1.3 Form of Underwriting
Agreement (Preferred
Stock, Common Stock,
depositary Shares,
Purchase Contracts,
Units and Warrants). 1

  4.1 Indenture dated as of
February 12, 2001
between Masco
Corporation and The
Bank of New York
Mellon Trust Company,
N.A., as successor trustee
under agreement
originally with Bank One
Trust Company, National
Association, as Trustee,
as amended and
supplemented by
Supplemental Indenture
dated as of November
30, 2006 between Masco
Corporation and Bank of
New York Mellon Trust
Corporation N.A., as
Trustee (incorporated
herein by reference to
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Exhibits 4.b.i and 4.b.ii,
respectively, of Masco
Corporation�s Annual
Report on Form 10-K for
the fiscal year ended
December 31, 2011 filed
on February 21, 2012).

  4.2 Form of Subordinated
Debt Indenture between
Masco Corporation and
The Bank of New York
Mellon Trust Company,
N.A., as Trustee (filed
herewith).

  4.3 Specimen Common
Stock Certificate. 2

  4.4 Specimen Preferred
Stock Certificate. 2

  4.5 Form of Deposit
Agreement (including
form of depositary
receipt) (filed herewith).

  4.6 Form of Purchase
Contract. 2

  4.7 Form of Unit Agreement.
2

  4.8 Form of Warrant
Agreement for Warrants
sold separately. 2

  4.9 Form of Warrant for
Warrants sold separately
(included in Exhibit 4.8).
2

  4.10 Form of Warrant
Agreement for Warrants
sold attached to other
Securities. 2

  4.11 Form of Warrant for
Warrants sold attached to
other Securities (included
in Exhibit 4.10). 2

  5.1 Opinion of Kenneth G.
Cole (filed herewith).

12.1 Statement of
Computation of Ratio of
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Earnings to Fixed
Charges (incorporated
herein by reference to
Exhibit 12 of Masco�s
Annual Report on Form
10-K for the fiscal year
ended December 31,
2015).

12.2 Statement of
Computation of Ratio of
Earnings to Combined
Fixed Charges and
Preferred Stock
Dividends (incorporated
herein by reference to
Exhibit 12 of Masco�s
Annual Report on Form
10-K for the fiscal year
ended December 31,
2015).

23.1 Consent of
PricewaterhouseCoopers
LLP (filed herewith).

23.2 Consent of Kenneth G.
Cole (which is included
as part of Exhibit 5.1).

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

25.1 Form T-1 Statement of
Eligibility under the
Trust Indenture Act of
1939, as amended, of
The Bank of New York
Mellon Trust Company,
N.A., as Trustee under
the Senior Indenture
dated as of February 12,
2001 (filed herewith).

25.2 Form T-1 Statement of
Eligibility under the
Trust Indenture Act of
1939, as amended, of
The Bank of New York
Mellon Trust Company,
N.A., as Trustee under
the Subordinated Debt
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Indenture (filed
herewith).

II-2
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1 To be filed by amendment or as
an exhibit to a document to be
incorporated by reference herein
in connection with an offering
of the offered securities.

2 To be filed by Current Report
on Form 8-K.

Item 17.Undertakings

(a)The undersigned Registrant
hereby undertakes:

(1) To file, during any period in
which offers or sales are being
made, a post-effective
amendment to this registration
statement:

(i) To include any prospectus
required by Section 10(a)(3) of
the Securities Act of 1933;

(ii) To reflect in the prospectus
any facts or events arising after
the effective date of the
registration statement (or the most
recent post-effective amendment
thereof) which, individually or in
the aggregate, represent a
fundamental change in the
information set forth in the
registration statement.
Notwithstanding the foregoing,
any increase or decrease in the
volume of securities offered (if
the total dollar value of securities
offered would not exceed that
which was registered) and any
deviation from the low or high
end of the estimated maximum
offering range may be reflected in
the form of prospectus filed with
the Securities and Exchange
Commission pursuant to Rule
424(b) if, in the aggregate, the
changes in volume and price
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represent no more than a 20
percent change in the maximum
aggregate offering price set forth
in the �Calculation of Registration
Fee� table in the effective
registration statement;

(iii) To include any material
information with respect to the
plan of distribution not previously
disclosed in the registration
statement or any material change
to such information in the
registration statement;

provided, however, that
paragraphs (i), (ii) and (iii) above
do not apply if the information
required to be included in a
post-effective amendment by
those paragraphs is contained in
reports filed with or furnished to
the Securities and Exchange
Commission by the Registrant
pursuant to Section 13 or
Section 15(d) of the Securities
Exchange Act of 1934 that are
incorporated by reference in this
registration statement, or is
contained in a form of prospectus
filed pursuant to Rule 424(b) that
is part of the registration
statement.

(2) That, for the purpose of
determining any liability under
the Securities Act of 1933, each
such post-effective amendment
shall be deemed to be a new
registration statement relating to
the securities offered therein, and
the offering of such securities at
that time shall be deemed to be
the initial bona fide offering
thereof.

(3) To remove from registration
by means of a post-effective
amendment any of the securities
being registered which remain
unsold at the termination of the
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offering.

(4) That, for the purpose of
determining liability under the
Securities Act of 1933 to any
purchaser:

(A) Each prospectus filed by the
Registrant pursuant to Rule
424(b)(3) shall be deemed to be
part of the registration statement
as of the date the filed prospectus
was deemed part of and included
in the registration statement; and

(B) Each prospectus required to
be filed pursuant to Rule
424(b)(2), (b)(5), or (b)(7) as part
of a registration statement in
reliance on Rule 430B relating to
an offering made pursuant to Rule
415(a)(1)(i), (vii) or (x) for the
purpose of providing the
information required by
Section 10(a) of the Securities
Act of 1933 shall be deemed to be
part of and included in the
registration statement as of the
earlier of the date such form of
prospectus is first used after
effectiveness or the date of the
first contract of sale of securities
in the offering described in the
prospectus. As provided in Rule
430B, for liability purposes of the
issuer and any person that is at
that date an underwriter, such
date shall be deemed to be a new
effective date of the registration
statement relating to the securities
in the registration statement to
which that prospectus relates, and
the offering of such securities at
that time shall be deemed to be
the initial bona fide offering
thereof. Provided, however, that
no statement made in a
registration statement or
prospectus that is part of the
registration statement or made in
a document
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incorporated or deemed
incorporated by reference into the
registration statement or
prospectus that is part of the
registration statement will, as to a
purchaser with a time of contract
of sale prior to such effective
date, supersede or modify any
statement that was made in the
registration statement or
prospectus that was part of the
registration statement or made in
any such document immediately
prior to such effective date.

(5) That, for the purpose of
determining liability of the
Registrant under the Securities
Act of 1933 to any purchaser in
the initial distribution of the
securities:

The undersigned Registrant
undertakes that in a primary
offering of securities of the
undersigned Registrant pursuant
to this registration statement,
regardless of the underwriting
method used to sell the securities
to the purchaser, if the securities
are offered or sold to such
purchaser by means of any of the
following communications, the
undersigned Registrant will be a
seller to the purchaser and will be
considered to offer or sell such
securities to such purchaser:

(i) Any preliminary prospectus or
prospectus of the undersigned
Registrant relating to the offering
required to be filed pursuant to
Rule 424;

(ii) Any free writing prospectus
relating to the offering prepared
by or on behalf of the
undersigned Registrant or used or
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referred to by the undersigned
Registrant;

(iii) The portion of any other free
writing prospectus relating to the
offering containing material
information about the
undersigned Registrant or its
securities provided by or on
behalf of the undersigned
Registrant; and

(iv) Any other communication
that is an offer in the offering
made by the undersigned
Registrant to the purchaser.

(b)The undersigned Registrant
hereby undertakes that, for
purposes of determining any
liability under the Securities
Act of 1933, each filing of
the Registrant�s annual report
pursuant to Section 13(a) or
Section 15(d) of the
Securities Exchange Act of
1934 (and, where applicable,
each filing of an employee
benefit plan�s annual report
pursuant to Section 15(d) of
the Securities Exchange Act
of 1934) that is incorporated
by reference in the
registration statement shall
be deemed to be a new
registration statement
relating to the securities
offered therein, and the
offering of such securities at
that time shall be deemed to
be the initial bona fide
offering thereof.

(c)The undersigned registrant
hereby undertakes to
supplement the prospectus,
after the expiration of the
subscription period, to set
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forth the results of the
subscription offer, the
transactions by the
underwriters during the
subscription period, the
amount of unsubscribed
securities to be purchased by
the underwriters, and the
terms of any subsequent
reoffering thereof. If any
public offering by the
underwriters is to be made on
terms differing from those set
forth on the cover page of the
prospectus, a post-effective
amendment will be filed to
set forth the terms of such
offering.

(d)Insofar as indemnification for
liabilities arising under the
Securities Act of 1933 may
be permitted to directors,
officers and controlling
persons of the Registrants
pursuant to the foregoing
provisions, or otherwise, the
Registrants have been
advised that in the opinion of
the Securities and Exchange
Commission such
indemnification is against
public policy as expressed in
the Act and is, therefore,
unenforceable. In the event
that a claim for
indemnification against such
liabilities (other than the
payment by the Registrant of
expenses incurred or paid by
a director, officer or
controlling person of the
Registrant in the successful
defense of any action, suit or
proceeding) is asserted by
such director, officer or
controlling person in
connection with the securities
being registered, the
Registrants will, unless in the
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opinion of their counsel the
matter has been settled by
controlling precedent, submit
to a court of appropriate
jurisdiction the question
whether such indemnification
by it is against public policy
as expressed in the Act and
will be governed by the final
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of
the Securities Act of 1933, the
Registrant certifies that it has
reasonable grounds to believe that
it meets all of the requirements
for filing on Form S-3 and has
duly caused this registration
statement to be signed on its
behalf by the undersigned,
thereunto duly authorized, in the
City of Taylor, State of Michigan,
on February 12, 2016.

MASCO
CORPORATION

By: /s/ John G.
Sznewajs
John G.
Sznewajs

Vice
President,
Treasurer
and Chief
Financial
Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY
THESE PRESENTS, that each
person whose signature appears
below constitutes and appoints
Kenneth G. Cole and John G.
Sznewajs and each of them, as his
or her true and lawful
attorneys-in-fact and agents, each
with full power of substitution
and resubstitution, for him or her
and in his or her name, place and
stead, in any and all capacities, to
sign (i) any and all amendments,
including post-effective
amendments, to this registration
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statement and (ii) a registration
statement, and any and all
amendments thereto, relating to
the offering covered hereby filed
pursuant to Rule 462(b) under the
Securities Act of 1933, and to file
the same, with exhibits thereto
and other documents in
connection therewith, with the
Securities and Exchange
Commission, granting unto said
attorneys-in-fact and agents, and
each of them, full power and
authority to do and perform each
and every act and thing requisite
and necessary to be done, as fully
to all intents and purposes as he
or she might or would do in
person, hereby ratifying and
confirming all that each of said
attorneys-in-fact and agents or
any of them or their substitute or
substitutes may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of
the Securities Act of 1933, as
amended, this registration
statement has been signed by the
following persons in the
capacities and on the dates
indicated.

Signature Title Date

/s/ Keith
Allman

Keith
Allman

President,
Chief

Executive
Officer and

Director
(Principal
Executive
Officer)

February 12,
2016

/s/ John G.
Sznewajs

John G.
Sznewajs

Vice
President,
Treasurer
and Chief
Financial

February
12, 2016

Edgar Filing: WATTS WATER TECHNOLOGIES INC - Form 10-Q

Table of Contents 46



Officer
(Principal
Financial
Officer)

/s/ John P.
Lindow

John P.
Lindow

Vice
President �
Controller

(Principal
Accounting

Officer)
February
12, 2016

/s/ J.
Michael

Losh

J. Michael
Losh

Chairman
of the Board

February
12, 2016

/s/ Mark
R.

Alexander

Mark R.
Alexander

Director February
12, 2016
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Signature Title Date

/s/ Dennis
W. Archer

Dennis W.
Archer

Director February
12, 2016

/s/ Richard
A.

Manoogian

Richard A.
Manoogian

Chairman
Emeritus

February
12, 2016

/s/
Christopher
A. O�Herlihy

Christopher
A. O�Herlihy

Director February
12, 2016

/s/ Donald
R. Parfet

Donald R.
Parfet

Director February
12, 2016

/s/ Lisa A.
Payne

Lisa A.
Payne

Director February
12, 2016

/s/ John C.
Plant

John C.
Plant

Director February
12, 2016

/s/ Reginald
M. Turner

Reginald M.
Turner

Director February
12, 2016

/s/ Mary
Ann Van

Director February
12, 2016
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Lokeren

Mary Ann
Van

Lokeren
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EXHIBIT INDEX

Exhibit
No. Document

  1.1

  1.2

  1.3

Form of Underwriting
Agreement (Debt
Securities) (filed
herewith).

Form of Underwriting
Agreement Standard
Provision (Debt
Securities) (filed
herewith).

Form of Underwriting
Agreement (Preferred
Stock, Common Stock,
depositary Shares,
Purchase Contracts,
Units and Warrants). 1

  4.1 Indenture dated as of
February 12, 2001
between Masco
Corporation and The
Bank of New York
Mellon Trust Company,
N.A., as successor trustee
under agreement
originally with Bank One
Trust Company, National
Association, as Trustee,
as amended and
supplemented by
Supplemental Indenture
dated as of November
30, 2006 between Masco
Corporation and Bank of
New York Mellon Trust
Corporation N.A., as
Trustee (incorporated
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herein by reference to
Exhibits 4.b.i and 4.b.ii,
respectively, of Masco
Corporation�s Annual
Report on Form 10-K for
the fiscal year ended
December 31, 2011 filed
on February 21, 2012).

  4.2 Form of Subordinated
Debt Indenture between
Masco Corporation and
The Bank of New York
Mellon Trust Company,
N.A., as Trustee (filed
herewith).

  4.3 Specimen Common
Stock Certificate. 2

  4.4 Specimen Preferred
Stock Certificate. 2

  4.5 Form of Deposit
Agreement (including
form of depositary
receipt) (filed herewith).

  4.6 Form of Purchase
Contract. 2

  4.7 Form of Unit Agreement.
2

  4.8 Form of Warrant
Agreement for Warrants
sold separately. 2

  4.9 Form of Warrant for
Warrants sold separately
(included in Exhibit 4.8).
2

  4.10 Form of Warrant
Agreement for Warrants
sold attached to other
Securities. 2

  4.11 Form of Warrant for
Warrants sold attached to
other Securities (included
in Exhibit 4.10). 2

  5.1 Opinion of Kenneth G.
Cole (filed herewith).

12.1

Edgar Filing: WATTS WATER TECHNOLOGIES INC - Form 10-Q

Table of Contents 51



Statement of
Computation of Ratio of
Earnings to Fixed
Charges (incorporated
herein by reference to
Exhibit 12 of Masco�s
Annual Report on Form
10-K for the fiscal year
ended December 31,
2015).

12.2 Statement of
Computation of Ratio of
Earnings to Combined
Fixed Charges and
Preferred Stock
Dividends (incorporated
herein by reference to
Exhibit 12 of Masco�s
Annual Report on Form
10-K for the fiscal year
ended December 31,
2015).

23.1 Consent of
PricewaterhouseCoopers
LLP (filed herewith).

23.2 Consent of Kenneth G.
Cole (which is included
as part of Exhibit 5.1).

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

25.1 Form T-1 Statement of
Eligibility under the
Trust Indenture Act of
1939, as amended, of
The Bank of New York
Mellon Trust Company,
N.A., as Trustee under
the Senior Indenture
dated as of February 12,
2001 (filed herewith).

25.2 Form T-1 Statement of
Eligibility under the
Trust Indenture Act of
1939, as amended, of
The Bank of New York
Mellon Trust Company,
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N.A., as Trustee under
the Subordinated Debt
Indenture (filed
herewith).

1 To be filed by amendment or as
an exhibit to a document to be
incorporated by reference herein
in connection with an offering
of the offered securities.

2 To be filed by Current Report
on Form 8-K.
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