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Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after
this Registration Statement becomes effective and upon completion of the merger described in the enclosed joint
proxy statement/prospectus.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated Accelerated filer o Non-accelerated filer o Smaller reporting company o
filer p
(Do not check if a smaller reporting company)

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

o Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
o Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act,
or until the Registration Statement shall become effective on such dates as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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MERGER PROPOSAL YOUR VOTE IS VERY IMPORTANT

The board of directors of The Stanley Works ( Stanley ) and the board of directors of The Black & Decker Corporation
( Black & Decker ) have agreed to a strategic combination of their two companies under the terms of the Agreement
and Plan of Merger, dated as of November 2, 2009 (the merger agreement ). Upon completion of the merger, Black &
Decker will become a wholly owned subsidiary of Stanley.

If the merger is completed, Black & Decker stockholders will receive a fixed ratio of 1.275 shares of Stanley common
stock (and associated Series A Junior Participating Preferred Stock purchase rights) for each share of Black & Decker
common stock that they own. This exchange ratio is fixed and will not be adjusted to reflect stock price changes prior
to the closing of the merger. Based on the closing price of Stanley common stock on the New York Stock Exchange
(the NYSE ) on October 30, 2009, the last trading day before public announcement of the merger, the 1.275 exchange
ratio represented approximately $57.67 in value for each share of Black & Decker common stock. Based on such price
on February 1, 2010, the last trading day before the date of this joint proxy statement/prospectus, the 1.275 exchange
ratio represented approximately $66.59 in value for each share of Black & Decker common stock. Stanley

shareholders will continue to own their existing Stanley shares.

Based on the estimated number of shares of Stanley and Black & Decker common stock to be outstanding
immediately prior to the closing of the merger, we estimate that upon such closing, Stanley shareholders will own
approximately 50.5% of the combined company and Black & Decker stockholders will own approximately 49.5% of
the combined company. Stanley common stock and Black & Decker common stock are both traded on the NYSE
under the symbols SWK and BDK, respectively.

At the special meeting of Stanley shareholders, Stanley shareholders will be asked to vote on the issuance of Stanley

common stock to Black & Decker stockholders in the merger and an amendment to the certificate of incorporation of

Stanley to increase the number of authorized shares of Stanley common stock and to change the name of Stanley to
Stanley Black & Decker, Inc. . Additionally, Stanley shareholders will be asked to vote on an amendment to Stanley s

2009 Long Term Incentive Plan to, among other things, increase the number of shares available for issuance under

such plan. At the special meeting of Black & Decker stockholders, Black & Decker stockholders will be asked to vote

on the approval of the merger.

We cannot complete the merger unless the shareholders of both of our companies approve the respective proposals
related to the merger. Your vote is very important, regardless of the number of shares you own. Whether or not
you expect to attend your special meeting in person, please vote your shares as promptly as possible so that
your shares may be represented and voted at the Stanley or Black & Decker special meeting, as applicable. If
you are a Stanley shareholder, please note that a failure to vote your shares may result in a failure to establish a
quorum for the Stanley special meeting. If you are a Black & Decker stockholder, please note that a failure to vote
your shares has the same effect as a vote against the merger.

The Stanley board of directors recommends that the Stanley shareholders vote FOR the proposal to issue
shares of Stanley common stock in the merger, FOR the proposal to amend the Stanley certificate of
incorporation and FOR the proposal to amend the Stanley 2009 Long-Term Incentive Plan. The Black &
Decker board of directors recommends that the Black & Decker stockholders vote FOR the proposal to
approve the merger.

Table of Contents 4



Edgar Filing: STANLEY WORKS - Form S-4/A

The obligations of Stanley and Black & Decker to complete the merger are subject to the satisfaction or waiver of
several conditions. More information about Stanley, Black & Decker and the merger is contained in this joint proxy
statement/prospectus. You should read this entire joint proxy statement/prospectus carefully, including the
section entitled Risk Factors beginning on page 19.

We look forward to the successful combination of Stanley and Black & Decker.

Sincerely,
John F. Lundgren Nolan D. Archibald
Chairman and Chief Executive Officer Chairman, President and Chief Executive Officer
The Stanley Works The Black & Decker Corporation

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued under this joint proxy statement/prospectus or determined that this
joint proxy statement/prospectus is accurate or complete. Any representation to the contrary is a criminal
offense.

This joint proxy statement/prospectus is dated February 2, 2010 and is first being mailed to the shareholders of
Stanley and stockholders of Black & Decker on or about February 4, 2010.
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The Stanley Works
1000 Stanley Drive
New Britain, CT 06053
(860) 225-5111

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
To Be Held On March 12, 2010

Dear Shareholders of The Stanley Works:

We are pleased to invite you to attend a special meeting of shareholders of The Stanley Works, a Connecticut
corporation ( Stanley ), which will be held at the Stanley Center for Learning and Innovation, 1000 Stanley Drive, New
Britain, CT 06053, on March 12, 2010, at 9:00 a.m. for the following purposes:

to vote on a proposal to approve the issuance of Stanley common stock, par value $2.50 per share, in connection
with the merger contemplated by the Agreement and Plan of Merger, dated as of November 2, 2009, by and
among The Black & Decker Corporation, Stanley and Blue Jay Acquisition Corp., a wholly owned subsidiary of
Stanley, a copy of which is included as Annex A to the joint proxy statement/prospectus of which this notice
forms a part;

to vote on a proposal to amend the certificate of incorporation of Stanley to (a) increase the authorized number
of shares of Stanley common stock from 200,000,000 to 300,000,000 and (b) change the name of Stanley to
Stanley Black & Decker, Inc. ;

to vote on a proposal to amend the Stanley 2009 Long-Term Incentive Plan to, among other things, increase the
number of shares available to be issued under such plan; and

to vote upon an adjournment of the Stanley special meeting (if necessary or appropriate, including to solicit
additional proxies if there are not sufficient votes for the approval of any of the foregoing proposals).

Stanley will transact no other business at the special meeting except such business as may properly be brought before
the special meeting or any adjournment or postponement of it. Please refer to the remainder of the joint proxy
statement/prospectus of which this notice is a part for further information with respect to the business to be transacted
at the Stanley special meeting.

Holders of shares of Stanley common stock at the close of business on January 11, 2010 are entitled to vote at the
meeting and any adjournment or postponement thereof.

The issuance of Stanley common stock to Black & Decker stockholders and the amendment to the Stanley 2009
Long-Term Incentive Plan will each be approved if a majority of the votes cast on each such proposal vote in favor of
such proposal, assuming that the total votes cast on the proposal represents over 50% of all Stanley common stock
entitled to vote on such proposal. The amendment to Stanley s certificate of incorporation will be approved if the
number of votes cast in favor of the proposal exceeds the number of votes cast against the proposal.

Completion of the merger is conditioned on approval of the issuance of Stanley common stock in the merger and

approval of the amendment to Stanley s certificate of incorporation, but is not conditioned on approval of the
amendment to the Stanley 2009 Long-Term Incentive Plan.
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Your vote is important. Whether or not you expect to attend in person, we urge you to authorize a proxy to
vote your shares as promptly as possible so that your shares may be represented and voted at the Stanley
special meeting.

Bruce H. Beatt
Secretary

New Britain, CT
February 2, 2010
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The Black & Decker Corporation
701 East Joppa Road
Towson, MD 21286
(410) 716-3900

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On March 12, 2010

Dear Stockholders of The Black & Decker Corporation:

We are pleased to invite you to attend a special meeting of stockholders of The Black & Decker Corporation ( Black &
Decker ), which will be held at the Washington Dulles Airport Marriott, 45020 Aviation Drive, Dulles, VA 20166, on
March 12, 2010, at 9:00 a.m. for the following purposes:

to approve the merger (including the amendment and restatement of the charter of Black & Decker to be
effected as part of the merger) on substantially the terms and conditions set forth in the Agreement and Plan of
Merger, dated as of November 2, 2009, among Black & Decker, The Stanley Works and Blue Jay Acquisition
Corp., a wholly owned subsidiary of The Stanley Works, a copy of which is included as Annex A to the joint
proxy statement/prospectus of which this notice forms a part, pursuant to which Blue Jay Acquisition Corp. will
be merged with and into Black & Decker and each outstanding share of common stock of Black & Decker will
be converted into the right to receive 1.275 shares of common stock of The Stanley Works (and associated
Series A Junior Participating Preferred Stock purchase rights), with cash paid in lieu of fractional shares; and

to approve an adjournment of the Black & Decker special meeting, if necessary, including to solicit additional
proxies if there are not sufficient votes for the proposal to approve the merger.

Black & Decker will transact no other business at the special meeting. Please refer to the remainder of the joint proxy
statement/prospectus of which this notice is a part for further information with respect to the business to be transacted
at the Black & Decker special meeting.

Holders of shares of Black & Decker common stock at the close of business on January 11, 2010, are entitled to vote
at the special meeting and any adjournment or postponement of the special meeting.

Approval of the merger requires the affirmative vote of at least two-thirds of the votes entitled to be cast by
holders of outstanding common stock of Black & Decker.

Your vote is important. Whether or not you expect to attend in person, we urge you to authorize a proxy to vote your
shares as promptly as possible by (1) accessing the Internet website specified on your proxy card; (2) calling the
toll-free number specified on your proxy card; or (3) signing and returning your proxy card in the postage-paid
envelope provided, so that your shares may be represented and voted at the Black & Decker special meeting. If your
shares are held in the name of a bank, broker or other nominee, please follow the instructions on the voting instruction
card furnished by your bank, broker or other nominee. In lieu of receiving a proxy card, participants in Black &
Decker s 401(k) plan have been furnished with voting instruction cards. If you hold shares through Black & Decker s
401(k) plan, please follow the instructions on your voting instruction card.

Your Board of Directors recommends a vote  FOR the merger.

By Order of the Board of Directors
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Natalie A. Shields
Vice President and Corporate Secretary
February 2, 2010

Table of Contents



Edgar Filing: STANLEY WORKS - Form S-4/A

Table of Contents
ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates important business and financial information about Stanley and
Black & Decker from other documents that are not included in or delivered with this joint proxy statement/prospectus.
This information is available to you without charge upon your request. You can obtain the documents incorporated by
reference into this joint proxy statement/prospectus by requesting them in writing or by telephone from the
appropriate company at the following addresses and telephone numbers:

Innisfree M&A Incorporated MacKenzie Partners, Inc.
501 Madison Avenue, 20t Floor 105 Madison Avenue
New York, NY 10022 New York, NY 10016
Shareholders May Call Toll-Free: (877) 800-5182 (800) 929-0308
Banks and Brokers May Call Collect: (212) 750-5833
or or
The Stanley Works The Black & Decker Corporation
1000 Stanley Drive 701 East Joppa Road
New Britain, CT 06053 Towson, MD 21286
(860) 225-5111 (410) 716-3900
Attn: Investor Relations Attn: Investor Relations

Investors may also consult Stanley s or Black & Decker s website for more information about Stanley or Black &
Decker, respectively. Stanley s website is www.stanleyworks.com. Black & Decker s website_is www.bdk.com.
Additional information about the merger is available at www.stanleyblackanddecker.com. Information included on
these websites is not incorporated by reference into this joint proxy statement/prospectus.

If you would like to request any documents, please do so by March 5, 2010 in order to receive them before the
special meetings.

For a more detailed description of the information incorporated by reference in this joint proxy statement/prospectus
and how you may obtain it, see Where You Can Find More Information beginning on page 152.

ABOUT THIS JOINT PROXY STATEMENT/PROSPECTUS

This joint proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed with the

U.S. Securities and Exchange Commission (the SEC ) by Stanley, constitutes a prospectus of Stanley under Section 5
of the Securities Act of 1933, as amended (the Securities Act ), with respect to the Stanley common stock (and
associated Series A Junior Participating Preferred Stock purchase rights) to be issued to Black & Decker stockholders
in the merger. This joint proxy statement/prospectus also constitutes a joint proxy statement of both Stanley and

Black & Decker under Section 14(a) of the Securities Exchange Act of 1934, as amended (the Exchange Act ). It also
constitutes a notice of meeting with respect to the special meeting of Stanley shareholders and a notice of meeting

with respect to the special meeting of Black & Decker stockholders.

You should rely only on the information contained or incorporated by reference into this joint proxy
statement/prospectus. No one has been authorized to provide you with information that is different from that contained
in, or incorporated by reference into, this joint proxy statement/prospectus. This joint proxy statement/prospectus is
dated February 2, 2010. You should not assume that the information contained in this joint proxy statement/prospectus
is accurate as of any date other than that date. You should not assume that the information incorporated by reference
into this joint proxy statement/prospectus is accurate as of any date other than the date of the incorporated document.
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Neither our mailing of this joint proxy statement/prospectus to Stanley shareholders or Black & Decker stockholders
nor the issuance by Stanley of common stock in connection with the merger will create any implication to the
contrary.

This joint proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any
securities, or the solicitation of a proxy, in any jurisdiction to or from any person to whom it is unlawful to make any
such offer or solicitation. Information contained in this joint proxy statement/prospectus regarding Stanley has been
provided by Stanley and information contained in this joint proxy statement/prospectus regarding Black & Decker has
been provided by Black & Decker.
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QUESTIONS AND ANSWERS

The following are some questions that you, as a shareholder of Stanley or stockholder of Black & Decker, may have
regarding the merger and the other matters being considered at the special meetings and the answers to those
questions. Stanley and Black & Decker urge you to read carefully the remainder of this joint proxy
statement/prospectus because the information in this section does not provide all the information that might be
important to you with respect to the merger and the other matters being considered at the special meetings. Additional
important information is also contained in the Annexes to and the documents incorporated by reference into this joint
proxy statement/prospectus. All references in this joint proxy statement/prospectus to Stanley refer to The Stanley
Works, a Connecticut corporation; all references in this joint proxy statement/prospectus to Black & Decker refer to
The Black & Decker Corporation, a Maryland corporation; all references in this joint proxy statement/prospectus to
Blue Jay Acquisition Corp. refer to Blue Jay Acquisition Corp., a Maryland corporation and a direct wholly owned
subsidiary of Stanley; unless otherwise indicated or as the context requires, all references in this joint proxy
statement/prospectus to we , our and us referto Stanley and Black & Decker collectively,; and all references to the
merger agreement refer to the Agreement and Plan of Merger, dated as of November 2, 2009, among Black & Decker,
Stanley and Blue Jay Acquisition Corp., a copy of which is included as Annex A to this joint proxy
statement/prospectus. Stanley following completion of the merger is sometimes referred to in this joint proxy
statement/prospectus as the combined company .

Q: Why am I receiving this joint proxy statement/prospectus?

A: Stanley and Black & Decker have agreed to combine under the terms of a merger agreement that is described in
this joint proxy statement/prospectus. A copy of the merger agreement is included in this joint proxy
statement/prospectus as Annex A.

In order to complete the merger:

Stanley shareholders must approve the issuance of shares of Stanley common stock in connection with the
merger;

Stanley shareholders must approve an amendment to Stanley s certificate of incorporation to (a) increase the
authorized number of shares of Stanley common stock from 200,000,000 to 300,000,000 and (b) change
Stanley s name to Stanley Black & Decker, Inc. ; and

Black & Decker stockholders must approve the merger.

Stanley shareholders are also being asked to approve an amendment to the Stanley 2009 Long-Term Incentive Plan to,
among other things, increase the number of shares available to be issued under such plan.

Stanley and Black & Decker will hold separate special meetings to obtain these approvals. This joint proxy
statement/prospectus contains important information about the merger and the meetings of the shareholders of Stanley

and stockholders of Black & Decker, and you should read it carefully.

Your vote is important. You do not need to attend the special meetings in person to vote. We encourage you to vote as
soon as possible.

Q: What will I receive in the merger?
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A: If the merger is completed, holders of Black & Decker common stock will receive, for each share of Black &
Decker common stock outstanding immediately prior to the merger, 1.275 shares of Stanley common stock,
together with associated rights to purchase Series A Junior Participating Preferred Stock under Stanley s rights
plan, or poison pill . Black & Decker stockholders will not receive any fractional shares of Stanley common stock
in the merger. Instead, Stanley will pay cash for any fractional shares of Stanley common stock that a Black &
Decker stockholder would otherwise have been entitled to receive.

Stanley shareholders will not receive any merger consideration and will continue to hold their shares of Stanley
common stock.

v
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Q: What is the value of the merger consideration?

A: Because Stanley will issue a fixed number of 1.275 shares of Stanley common stock in exchange for each share
of Black & Decker common stock, the value of the merger consideration that Black & Decker stockholders will
receive will depend on the price per share of Stanley common stock at the time the merger is completed. That
price will not be known at the time of the special meetings and may be less than the current price or the price at
the time of the special meetings.

Q: When and where will the special meetings be held?

A: The Stanley special meeting will be held at the Stanley Center for Learning and Innovation, 1000 Stanley Drive,
New Britain, CT 06053, on March 12, 2010, at 9:00 a.m. The Black & Decker special meeting will be held at the
Washington Dulles Airport Marriott, 45020 Aviation Drive, Dulles, VA 20166, on March 12, 2010, at 9:00 a.m.

Q: Howdo I vote?

A: If you are a shareholder of record of Stanley as of the close of business on the record date for the Stanley special
meeting or a stockholder of record of Black & Decker as of the close of business on the record date for the
Black & Decker special meeting, you may vote in person by attending your special meeting or, to ensure your
shares are represented at the meeting, you may authorize a proxy to vote by:

accessing the Internet website specified on your proxy card;
calling the toll-free number specified on your proxy card; or
signing and returning your proxy card in the postage-paid envelope provided.

If you hold Stanley shares or Black & Decker shares in street name through a stock brokerage account or through a
bank or other nominee, please follow the voting instructions provided by your broker, bank or other nominee to ensure
that your shares are represented at your special meeting. If you hold shares through an employee plan provided by
Stanley or Black & Decker, please see the question below Q: How are my employee plan shares voted? .

Q: My shares are held in street name by my broker. Will my broker automatically vote my shares for me?

A: No. If your shares are held in the name of a broker, bank or other nominee, you are considered the beneficial
holder of the shares held for you in what is known as street name. You_are notthe record holder of such shares. If
this is the case, this joint proxy statement/prospectus has been forwarded to you by your broker, bank or other
nominee. As the beneficial holder, unless your broker, bank or other nominee has discretionary authority over
your shares, you generally have the right to direct your broker, bank or other nominee as to how to vote your
shares. If you do not provide voting instructions, your shares will not be voted on any proposal on which your
broker, bank or other nominee does not have discretionary authority. This is often called a broker non-vote .

Please follow the voting instructions provided by your broker, bank or other nominee so that they may vote your
shares on your behalf. Please note that you may not vote shares held in street name by returning a proxy card directly
to Stanley or Black & Decker or by voting in person at your special meeting unless you first provide a proxy from
your broker, bank or other nominee.

If you are a Stanley shareholder and you do not instruct your broker, bank or other nominee on how to vote your
shares, your broker, bank or other nominee will not vote your shares on any matter over which they do not have
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discretionary authority. Such a broker non-vote will have no effect on the vote on any of the Stanley proposals,
assuming a quorum is present and, in the case of the votes to approve the issuance of shares of Stanley common stock
in the merger and to approve the amendment to the Stanley 2009 Long-Term Incentive Plan, over 50% of all shares of
Stanley common stock are voted (or vote to abstain) on such proposal.

If you are a Black & Decker stockholder and you do not instruct your broker, bank or other nominee on how to vote
your shares, your broker, bank or other nominee will not vote your shares over which they

v
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do not have discretionary authority, which will have the same effect as a vote against the proposal to approve the
merger.

Q: How are my employee plan shares voted?

A:  Employees of Stanley: 1If you hold shares through the Stanley Account Value Plan (the Stanley 401(k) Plan ) you
can instruct the trustee, The Bank of New York Mellon Corporation, in a confidential manner, how to vote the
shares allocated to you in the Stanley 401(k) Plan by one of the following three methods:

call the number indicated on your instruction card to vote by telephone anytime up to 11:59 p.m. eastern time
on March 10, 2010, and follow the instructions provided in the recorded message;

go to the web site indicated on your instruction card to vote over the Internet anytime up to 11:59 p.m. eastern
time on March 10, 2010 and follow the instructions provided on that site; or

mark, sign and mail your instruction card to the address indicated on your instruction card. Your instruction
card must be received by Computershare Investor Services, LLC, Stanley s transfer agent, no later than
5:00 p.m. eastern time on March 10, 2010, to ensure that the trustee of the Stanley 401(k) Plan is able to vote
the shares allocated to you in accordance with your wishes.

In addition, since only the trustee of the Stanley 401(k) Plan can vote the shares allocated to you, you will not be able
to vote your Stanley 401(k) Plan shares personally at the special meeting. Please note that the trust agreement
governing the Stanley 401(k) Plan provides that if the trustee does not receive your voting instructions, the trustee will
vote your allocated shares in the same proportion as it votes the allocated shares for which instructions are received
from participants and beneficiaries of deceased participants. The trust agreement also provides that unallocated shares
are to be voted by the trustee in the same proportion as it votes allocated shares for which instructions are received
from participants and beneficiaries of deceased participants. Therefore, by providing voting instructions with respect
to your allocated shares, you will in effect be providing instructions with respect to a portion of the unallocated shares
and a portion of the allocated shares for which instructions were not provided as well. Voting of the Stanley 401(k)
Plan shares by the trustee is subject to federal pension laws, which require the trustee to act as a fiduciary for Stanley
401(k) Plan participants in deciding how to vote the shares. Therefore, irrespective of these voting provisions, it is
possible that the trustee may decide to vote allocated shares for which it does not receive instructions (as well as
unallocated shares) in a manner other than on a proportionate basis if it believes that proportionate voting would
violate applicable law. The only way to ensure that the trustee votes shares allocated to you in the Stanley 401(k) Plan
in accordance with your wishes is to provide instructions to the trustee in the manner set forth above. If you are a
participant (or a beneficiary of a deceased participant) in the Stanley 401(k) Plan and you also own other shares of
common stock outside of your Stanley 401(k) Plan account, you should receive a voting instruction card for shares
credited to your account in the Stanley 401(k) Plan, and a separate proxy card if you are a record holder of additional
shares of Stanley common stock, or voting instruction card if you hold additional shares of Stanley common stock
through a broker, bank or other nominee. You must vote shares that you hold as a shareholder of record, shares that
you hold through a broker, bank or other nominee and shares that are allocated to your Stanley 401(k) Plan account
separately in accordance with each of the proxy cards and voting instruction cards you receive with respect to your
shares of Stanley common stock.

A:  Employees of Black & Decker: If you hold shares through The Black & Decker Retirement Saving Plan (the
Black & Decker 401(k) Plan ) you can instruct the trustee, T. Rowe Price Trust Company, in a confidential
manner, how to vote the shares allocated to you in the Black & Decker 401(k) Plan by one of the following
methods:
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call the number indicated on your instruction card to vote by telephone anytime up to 11:59 p.m. eastern time
on March 10, 2010, and follow the instructions provided in the recorded message;

go to the web site indicated on your instruction card to vote over the Internet anytime up to 11:59 p.m. eastern
time on March 10, 2010 and follow the instructions provided on that site; or
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mark, sign and mail your instruction card to the address indicated on your instruction card. Your instruction
card must be received by BNY Mellon Shareowner Services, Black & Decker s transfer agent, no later than
5:00 p.m. eastern time on March 10, 2010, to ensure that the trustee of the Black & Decker 401(k) Plan is able
to vote the shares allocated to you in accordance with your wishes.

In addition, since only the trustee of the Black & Decker 401(k) Plan can vote the shares allocated to you, you will not
be able to vote your Black & Decker 401(k) Plan shares personally at the special meeting. Please note that the trust
agreement governing the Black & Decker 401(k) Plan provides that if the trustee does not receive your voting
instructions, the trustee will vote your shares in the same proportion as it votes the shares for which instructions are
received from participants and beneficiaries of deceased participants. Therefore, by providing voting instructions with
respect to your shares, you will in effect be providing instructions with respect to a portion of the shares allocated to
other participants for which instructions were not provided as well. Voting of the Black & Decker 401(k) Plan shares
by the trustee is subject to federal pension laws, which require the trustee to act as a fiduciary for Black & Decker
401(k) Plan participants in deciding how to vote the shares. Therefore, it is possible that the trustee may vote shares
for which it does not receive instructions in a manner other than on a proportionate basis if it believes that
proportionate voting would violate applicable law. The only way to ensure that the trustee votes your shares in the
Black & Decker 401(k) Plan in accordance with your wishes is to provide instructions to the trustee in the manner set
forth above. If you are a participant (or a beneficiary of a deceased participant) in the Black & Decker 401(k) Plan and
you also own other shares of common stock outside of your Black & Decker 401(k) Plan account, you should receive
a voting instruction card for shares credited to your account in the Black & Decker 401(k) Plan, and a separate proxy
card if you are a record holder of additional shares of Black & Decker common stock, or voting instruction card if you
hold additional shares of Black & Decker common stock through a broker, bank or other nominee. You must vote
shares that you hold as a stockholder of record, shares that you hold through a broker, bank or other nominee and
shares that are allocated to your Black & Decker 401(k) Plan account separately in accordance with each of the proxy
cards and voting instruction cards you receive with respect to your shares of Black & Decker common stock.

Q: Who is entitled to vote at the Stanley and Black & Decker special meetings?

A: Stanley: Stanley has fixed January 11, 2010 as the record date for the Stanley special meeting. If you were a
Stanley shareholder at the close of business on such date, you are entitled to vote on matters that come before the
Stanley special meeting.

A: Black & Decker: Black & Decker has fixed January 11, 2010 as the record date for the Black & Decker special
meeting. If you were a Black & Decker stockholder at the close of business on such date, you are entitled to vote
on matters that come before the Black & Decker special meeting.

Q: How many votes do I have?

A: Stanley: You are entitled to one vote for each share of Stanley common stock that you owned as of the close of
business on the Stanley record date. As of the close of business on the Stanley record date, there were 80,446,732
outstanding shares of Stanley common stock.

A: Black & Decker: You are entitled to one vote for each share of Black & Decker common stock that you owned
as of the close of business on the Black & Decker record date. As of the close of business on the Black & Decker

record date, there were 61,651,479 outstanding shares of Black & Decker common stock.

Q: What vote is required to approve each proposal?
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A: Stanley: The issuance of Stanley common stock to Black & Decker stockholders and the amendment to the
Stanley 2009 Long Term Incentive Plan will each be approved if a majority of the votes cast on each such
proposal vote in favor of such proposal, assuming that the total votes cast on the proposal represents over 50% of
all Stanley common stock entitled to vote on such proposal. Votes to abstain are treated the
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same as shares voted against the proposal. Broker non-votes will have no effect, assuming over 50% of all shares
of Stanley common stock entitled to vote are voted (or vote to abstain) on the proposal.

The amendment to Stanley s certificate of incorporation will be approved if the number of votes cast in favor of the
proposal exceeds the number of votes cast against the proposal. Votes to abstain and broker non-votes will have no
effect on this proposal, assuming a quorum is present.

A:

Black & Decker: The proposal at the Black & Decker special meeting to approve the merger requires the
affirmative vote of at least two-thirds of the votes entitled to be cast by holders of outstanding common stock of
Black & Decker as of the close of business on the record date of the Black & Decker special meeting. Failures to
vote, votes to abstain and broker non-votes will have the effect of a vote against the merger proposal.

What will happen if I fail to vote or I abstain from voting?

Stanley: If you are a Stanley shareholder and fail to vote or fail to instruct your broker, bank or other nominee to
vote, it will have no effect on any of the Stanley proposals, assuming a quorum is present and, in the case of the
votes to approve the issuance of shares of Stanley common stock in the merger and to approve the amendment to
the Stanley 2009 Long Term Incentive Plan, over 50% of all shares of Stanley common stock entitled to vote on
each such proposal are voted (or vote to abstain) on such proposal. If you are a Stanley shareholder and you mark
your proxy or voting instructions to abstain, it will have the effect of a vote against the issuance of shares of
Stanley common stock in the merger and against the approval of the amendment to the 2009 Stanley Long Term
Incentive Plan, but will have no effect on the Stanley proposal to amend Stanley s certificate of incorporation. If
you are a Stanley shareholder through the Stanley 401(k) Plan and fail to instruct the trustee how to vote, the
trustee will vote your shares as described above under Q: How are my employee plan shares voted? .

Black & Decker: 1f you are a Black & Decker stockholder and fail to vote, fail to instruct your broker, bank or

other nominee to vote, or mark your proxy or voting instructions to abstain, it will have the effect of a vote

against the proposal to approve the merger. If you are a Black & Decker stockholder through the Black & Decker

401(k) Plan and fail to instruct the trustee how to vote, the trustee will vote your shares as described above under
Q: How are my employee plan shares voted? .

What will happen if I return my proxy card without indicating how to vote?

If you are a holder of record and sign and return your proxy card without indicating how to vote on any particular
proposal, the Stanley common stock or Black & Decker common stock represented by your proxy will be voted
in accordance with the recommendation of the board of directors of Stanley or Black & Decker, as applicable.

What constitutes a quorum?

Stanley: Shareholders who hold at least a majority of the shares issued and outstanding and who are entitled to
vote at the Stanley special meeting must be present in person or represented by proxy to constitute a quorum for
the transaction of business at the Stanley special meeting. Note, however, that even if a quorum is present at the
Stanley special meeting, the issuance of Stanley common stock to Black & Decker stockholders and the
amendment to the Stanley 2009 Long Term Incentive Plan can only be approved if over 50% of all Stanley
common stock entitled to vote on each such proposal votes (or votes to abstain) on such proposal. All shares of
Stanley common stock represented at the Stanley special meeting, including shares that are represented but that
abstain from voting, and shares that are represented but that are held by brokers, banks and other nominees who
do not have authority to vote such shares (i.e., a broker non-vote), will be treated as present and entitled to vote
for purposes of determining the presence or absence of a quorum.
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A: Black & Decker: Stockholders entitled to cast a majority of all the votes entitled to be cast at the Black & Decker
special meeting must be present in person or by proxy to constitute a quorum for the transaction of business at the
Black & Decker special meeting. If a quorum is not present, stockholders present in person or by proxy may, by a
majority vote and without further notice, adjourn the meeting
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from time to time to a date not more than 120 days after the original record date for the Black & Decker
special meeting, but not for a period of more than 30 days at any one time. Even if a quorum is present at the
Black & Decker special meeting, the merger can only be approved if at least two-thirds of the votes entitled
to be cast by holders of outstanding common stock of Black & Decker as of the close of business on the
record date of the Black & Decker special meeting vote in favor of the proposal.

Q: Can I change my vote after I have returned a proxy or voting instruction card?
A: Yes.

If you are a record holder of either Stanley or Black & Decker: If you are a record holder of shares, you can change
your vote at any time before your proxy is voted at your special meeting. You can do this in one of three ways:

you can grant a new, valid proxy bearing a later date (including by telephone or Internet);
you can send a signed notice of revocation; or

you can attend your special meeting and vote in person, which will automatically cancel any proxy previously
given, or you may revoke your proxy in person, but your attendance alone will not revoke any proxy that you
have previously given.

If you choose either of the first two methods, your notice of revocation or your new proxy must be received by
Stanley or Black & Decker, as applicable, no later than the beginning of the applicable special meeting. If you have
voted your shares by telephone or through the Internet, you may revoke your prior telephone or Internet vote by any
manner described above.

If you hold shares of either Stanley or Black & Decker in street name : If your shares are held in street name, you must
contact your broker, bank or other nominee to change your vote.

If you hold Stanley shares in the Stanley 401(k) Plan: If you hold shares of Stanley common stock in the Stanley
401(k) Plan, there are two ways in which you may revoke your instructions to the trustee and change your vote with
respect to voting the shares allocated to you in the Stanley 401(k) Plan:

First, you may submit new voting instructions under any one of the three methods described above under Q:
How are my employee plan shares voted? The latest dated instructions actually received by The Bank of New
York Mellon Corporation, the trustee for the Stanley 401(k) Plan, in accordance with the instructions for voting
set forth in this joint proxy statement/prospectus, will be the instructions that are followed, and all earlier
instructions will be revoked.

Second, you may send a written notice to Stanley s transfer agent, Computershare Investor Services, LLC at
7600 Grant Street, Burr Ridge, IL 60527-7275, stating that you would like to revoke your instructions to The
Bank of New York Mellon Corporation, the trustee for the Stanley 401(k) Plan. This written notice must be
received no later than 5:00 p.m. eastern time on March 10, 2010, in order to revoke your prior instructions.

If you hold Black & Decker shares in the Black & Decker 401(k) Plan: If you hold shares of Black & Decker

common stock in the Black & Decker 401(k) Plan, there are two ways in which you may revoke your instructions to
the trustee and change your vote with respect to voting the shares allocated to you in the Black & Decker 401(k) Plan:
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First, you may submit new voting instructions under any one of the three methods described above under Q:
How are my employee plan shares voted? . The latest dated instructions actually received by T. Rowe Price
Trust Company, the trustee for the Black & Decker 401(k) Plan, in accordance with the instructions for voting
set forth in this joint proxy statement/prospectus, will be the instructions that are followed, and all earlier
instructions will be revoked.

Second, you may send a written notice to Black & Decker s transfer agent, BNY Mellon Shareowner Services
at 480 Washington Boulevard, Jersey City, NJ 07310, stating that you would like to revoke your instructions to
T. Rowe Price Trust Company, the trustee for Black & Decker 401(k) Plan. This
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written notice must be received no later than 5:00 p.m. eastern time on March 10, 2010, in order to revoke your prior
instructions.

Q: What are the material U.S. federal income tax consequences of the merger to U.S. holders of Black &
Decker common stock?

A: The merger is intended to be treated for U.S. federal income tax purposes as a reorganization within the meaning
of Section 368(a) of the Internal Revenue Code of 1986, as amended (the Code ). Assuming the merger qualifies
as such a reorganization, a U.S. holder of Black & Decker common stock generally will not recognize any gain or
loss upon receipt of Stanley common stock solely in exchange for Black & Decker common stock in the merger.
See The Merger Material U.S. Federal Income Tax Consequences of the Merger .

Q: When do you expect the merger to be completed?

A: Stanley and Black & Decker are working to complete the merger towards the end of the first quarter or the
beginning of the second quarter of 2010. However, the merger is subject to various regulatory approvals and
other conditions, and it is possible that factors outside the control of both companies could result in the merger
being completed at a later time, or not at all. There may be a substantial amount of time between the respective
Stanley and Black & Decker special meetings and the completion of the merger. Stanley and Black & Decker
hope to complete the merger as soon as reasonably practicable.

Q: What do I need to do now?

A: Carefully read and consider the information contained in and incorporated by reference into this joint proxy
statement/prospectus, including its Annexes. Then please authorize a proxy to vote your shares as soon as
possible so that they may be represented at your special meeting.

Q: Do I need to do anything with my shares of common stock now?

A: No. If you are a Black & Decker stockholder, after the merger is completed, your shares of Black & Decker
common stock will be converted automatically into the right to receive 1.275 shares of Stanley common stock
(and associated Series A Junior Participating Preferred Stock purchase rights) and cash in lieu of fractional
shares. You do not need to take any action at the current time.

If you are a Stanley shareholder, you are not required to take any action with respect to your shares of Stanley
common stock.

Q: Are shareholders entitled to appraisal rights?

A: No. Neither the shareholders of Stanley nor the stockholders of Black & Decker are entitled to appraisal rights in
connection with the merger.

Q: What happens if I sell my shares of Black & Decker common stock before the Black & Decker special
meeting?

A: The record date of the Black & Decker special meeting is earlier than the date of the Black & Decker special
meeting and the date that the merger is expected to be completed. If you transfer your Black & Decker shares
after the Black & Decker record date but before the Black & Decker special meeting, you will retain your right to
vote at the Black & Decker special meeting, but will have transferred the right to receive the merger
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consideration in the merger. In order to receive the merger consideration, you must hold your shares through
effective time of the merger.

Q: Whatif I hold shares in both Stanley and Black & Decker?

A: [If you are a shareholder of both Stanley and Black & Decker, you will receive two separate packages of proxy
materials. A vote as a Stanley shareholder will not count as a vote as a Black & Decker stockholder, and a vote as
a Black & Decker stockholder will not count as a vote as a Stanley shareholder. Therefore, please separately vote
each of your Stanley and Black & Decker shares.
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Q: Who can help answer my questions?

A: Stanley shareholders or Black & Decker stockholders who have questions about the merger or the other matters

to be voted on at the special meetings or desire additional copies of this joint proxy statement/prospectus or

additional proxy cards should contact:

If you are a Stanley shareholder:

Innisfree M&A Incorporated
501 Madison Avenue, 20th Floor
New York, NY 10022
Shareholders May Call Toll-Free: (877) 800-5182
Banks and Brokers May Call Collect: (212) 750-5833

or

The Stanley Works
1000 Stanley Drive
New Britain, CT 06053
(860) 225-5111
Attn: Investor Relations

X1

If you are a Black & Decker stockholder:

MacKenzie Partners, Inc.
105 Madison Avenue
New York, NY 10016

(800) 929-0308

or

The Black & Decker Corporation
701 East Joppa Road
Towson, MD 21286

(410) 716-3900
Attn: Investor Relations
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SUMMARY

This summary highlights information contained elsewhere in this joint proxy statement/prospectus and may not
contain all the information that is important to you. Stanley and Black & Decker urge you to read carefully the
remainder of this joint proxy statement/prospectus, including the Annexes, and the other documents to which we have
referred you because this summary does not provide all the information that might be important to you with respect to
the merger and the other matters being considered at the Stanley and Black & Decker special meetings. See also the
section entitled Where You Can Find More Information on page 152. We have included page references in this
summary to direct you to a more complete description of the topics presented below.

The Companies
The Stanley Works (see page 25)

The Stanley Works

1000 Stanley Drive

New Britain, CT 06053
Telephone: (860) 225-5111

Stanley, a Connecticut corporation, is a diversified worldwide supplier of tools and engineered solutions for
professional, industrial and construction and do-it-yourself use, as well as engineered security solutions for industrial
and commercial applications. Stanley s operations are classified into three business segments: Security, Industrial, and
Construction & Do-It-Yourself. The Security segment is a provider of access and security solutions primarily for
retailers, educational, and financial and healthcare institutions, as well as commercial, governmental and industrial
customers. The Industrial segment manufactures and markets professional industrial and automotive mechanics tools
and storage systems, hydraulic tools and accessories, plumbing, heating and air conditioning tools, assembly tools and
systems, and specialty tools. The Construction & Do-It-Yourself segment manufactures and markets hand tools,
consumer mechanics tools, storage systems, pneumatic tools and fasteners.

Additional information about Stanley and its subsidiaries is included in documents incorporated by reference into this
joint proxy statement/prospectus. See Where You Can Find More Information on page 152.

Blue Jay Acquisition Corp. (see page 25)

Blue Jay Acquisition Corp., a wholly owned subsidiary of Stanley, is a Maryland corporation that was formed on
October 30, 2009 for the purpose of effecting the merger. In the merger, Blue Jay Acquisition Corp. will be merged
with and into Black & Decker, with Black & Decker surviving as a wholly owned subsidiary of Stanley.

The Black & Decker Corporation (see page 25)

The Black & Decker Corporation

701 East Joppa Rd.

Towson, MD 21286
Telephone: (410) 716-3900

Black & Decker, a Maryland corporation, is a leading global manufacturer and marketer of power tools and
accessories, hardware and home improvement products, and technology-based fastening systems. With products and
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services marketed in over 100 countries, Black & Decker enjoys worldwide recognition of its strong brand names and
a superior reputation for quality, design, innovation, and value.

Additional information about Black & Decker and its subsidiaries is included in documents incorporated by reference
in this joint proxy statement/prospectus. See Where You Can Find More Information on page 152.
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The Merger and the Merger Agreement
The Merger (see page 35)

The board of directors of Stanley and the board of directors of Black & Decker have agreed to a strategic combination
of their two companies under the terms of the merger agreement, which is included in this joint proxy
statement/prospectus as Annex A. Upon completion of the merger, Black & Decker will become a wholly owned
subsidiary of Stanley. Stanley and Black & Decker encourage you to read the entire merger agreement carefully
because it is the principal document governing the merger.

Terms of the Merger; Merger Consideration (see page 90)

The merger agreement provides for the merger of Blue Jay Acquisition Corp. with and into Black & Decker, with
Black & Decker surviving as a wholly owned subsidiary of Stanley. Upon completion of the merger, each share of
Black & Decker common stock issued and outstanding immediately prior to the completion of the merger, except for
any shares of Black & Decker common stock held by Stanley or Blue Jay Acquisition Corp. (which will be cancelled),
will be converted into the right to receive 1.275 shares of Stanley common stock (and associated Series A Junior
Participating Preferred Stock purchase rights).

Stanley will not issue any fractional shares of Stanley common stock in the merger. Instead, a Black & Decker
stockholder who otherwise would have received a fraction of a share of Stanley common stock will receive an amount
in cash equal to such fractional amount multiplied by the closing sale price of Stanley common stock on the NYSE on
the last trading day prior to the effective time of the merger.

Treatment of Stock Options and Other Equity-Based Awards (see page 87)

Stock Options. Upon completion of the merger, each outstanding stock option to purchase Black & Decker common
stock will be converted pursuant to the merger agreement into a stock option to acquire shares of Stanley common
stock on the same terms and conditions as were in effect immediately prior to the completion of the merger. The
number of shares of Stanley common stock underlying each converted Black & Decker stock option will be
determined by multiplying the number of shares of Black & Decker common stock subject to such stock option
immediately prior to the completion of the merger by the 1.275 exchange ratio, and rounding down to the nearest
whole share. The exercise price per share of each converted Black & Decker stock option will be determined by
dividing the per share exercise price of such stock option by the 1.275 exchange ratio, and rounding up to the nearest
whole cent. Pursuant to the terms of severance benefits agreements with certain executive officers of Black & Decker,
as described under The Merger Financial Interests of Black & Decker Directors and Officers in the Merger Equity
Compensation Plans , each executive officer who is party to such an agreement (other than Nolan D. Archibald, the
current Chairman, President and Chief Executive Officer of Black & Decker) became fully vested in all outstanding
stock options held by such executive upon execution of the merger agreement. Mr. Archibald s stock options will
remain subject to their current terms with respect to vesting and will not be accelerated as a result of the merger.

Restricted Shares. With the exception of restricted shares held by Mr. Archibald, each Black & Decker restricted
share that did not become fully vested upon execution of the merger agreement will become fully vested shares of
Black & Decker common stock immediately prior to completion of the merger. The holders of restricted shares of
Black & Decker common stock will be treated in the same manner as other holders of Black & Decker common stock
under the merger agreement. Pursuant to the merger and Mr. Archibald s executive chairman agreement with Stanley,
upon completion of the merger, each restricted share of Black & Decker common stock held by Mr. Archibald will be
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converted into the right to receive restricted shares of Stanley common stock on the same terms and conditions as

were in effect with respect to Mr. Archibald s Black & Decker restricted shares immediately prior to the completion of
the merger. Each such restricted share of Black & Decker common stock will be converted into a number of restricted
shares of Stanley common stock at the 1.275 exchange ratio.
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Restricted Stock Units. With the exception of restricted stock units held by Mr. Archibald, upon completion of the
merger, each Black & Decker restricted stock unit that did not become fully vested upon execution of the merger
agreement will become fully vested and converted pursuant to the merger agreement into a number of shares of
Stanley common stock determined by multiplying the number of shares of Black & Decker common stock subject to
such restricted stock units by the 1.275 exchange ratio, rounding down to the nearest whole share. Pursuant to

Mr. Archibald s executive chairman agreement with Stanley, upon completion of the merger, each restricted stock unit
with respect to shares of Black & Decker common stock held by Mr. Archibald will be converted into restricted stock
units with respect to shares of Stanley common stock on the same terms and conditions as were in effect with respect
to Mr. Archibald s Black & Decker restricted stock units immediately prior to the completion of the merger, and the
number of shares of Stanley common stock underlying each such converted Black & Decker restricted stock unit will
be determined by multiplying the number of shares of Black & Decker common stock subject to such restricted stock
unit by the 1.275 exchange ratio, rounding down to the nearest whole share.

Material U.S. Federal Income Tax Consequences of the Merger (see page 83)

The merger is intended to be treated for U.S. federal income tax purposes as a reorganization within the meaning of
Section 368(a) of the Code. Assuming the merger qualifies as such a reorganization, a U.S. holder of Black & Decker
common stock generally will not recognize any gain or loss upon receipt of Stanley common stock solely in exchange
for Black & Decker common stock in the merger, except with respect to cash received in lieu of a fractional share of
Stanley common stock. It is a condition to the completion of the merger that Stanley and Black & Decker receive
written opinions from their respective counsel to the effect that the merger will be treated as a reorganization within
the meaning of Section 368(a) of the Code.

Tax matters are very complicated and the tax consequences of the merger to each Black & Decker stockholder will
depend on such stockholder s particular facts and circumstances. Black & Decker stockholders are urged to consult
their tax advisors to understand fully the tax consequences to them of the merger.

Recommendations of the Board of Directors of Stanley (see page 48)

At a special meeting held on November 2, 2009, the Stanley board of directors determined that the merger and the
other transactions contemplated by the merger agreement, including the issuance of Stanley common stock in the
merger and the amendment of Stanley s certificate of incorporation, are advisable and in the best interests of Stanley
and its shareholders. Accordingly, the Stanley board of directors recommends that the Stanley shareholders vote

FOR the proposal to issue shares of Stanley common stock in the merger and FOR the proposal to amend
Stanley s certificate of incorporation to increase the number of authorized shares of Stanley common stock and
to change Stanley s name to Stanley Black & Decker, Inc. .

Recommendation of the Board of Directors of Black & Decker (see page 63)

At a special meeting held on November 2, 2009, the Black & Decker board of directors, by the unanimous vote
of its directors, with Mr. Archibald abstaining, declared advisable the merger (including the amendment and
restatement of the charter of Black & Decker to be effected as part of the merger), on substantially the terms
and conditions set forth in the merger agreement, and directed that the merger be submitted for consideration
by the Black & Decker stockholders at the Black & Decker special meeting.

Opinions of Stanley s Financial Advisors (see page 50)

In connection with the merger, Stanley s board of directors received separate opinions, each dated November 2, 2009,
from Deutsche Bank Securities Inc., which we refer to in this joint proxy statement/prospectus as Deutsche Bank, and
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prospectus as  Goldman Sachs. Deutsche Bank and Goldman Sachs delivered to the Stanley board of directors their
respective oral opinions, which opinions were confirmed by delivery of written opinions each dated November 2,
2009, to the effect that, as of that date and based on and subject to various assumptions, matters considered and
limitations described in such opinions, the exchange ratio of 1.275 shares of Stanley common stock to be issued by
Stanley in exchange for each share of Black & Decker common stock pursuant to the merger agreement was fair, from
a financial point of view, to Stanley. The Deutsche Bank opinion and the Goldman Sachs opinion, the full texts of
which describe the assumptions made, procedures followed, matters considered and limitations on the review
undertaken, are included in this joint proxy statement/prospectus as Annex B and Annex C, respectively. Each opinion
was provided for the information and assistance of the Stanley board of directors in connection with its consideration
of the merger and was limited to the fairness to Stanley, from a financial point of view, of the exchange ratio of

1.275 shares of Stanley common stock to be issued by Stanley in exchange for each share of Black & Decker common
stock pursuant to the merger agreement, and neither Deutsche Bank nor Goldman Sachs expressed any opinion as to
the fairness of the merger to the holders of any class of securities, creditors or other constituencies of Stanley or as to
the underlying decision by Stanley to engage in the merger. Neither opinion constitutes a recommendation to any
shareholder as to how such holder should vote with respect to the merger or any other matter.

Opinion of Black & Decker s Financial Advisor (see page 65)

J.P. Morgan Securities Inc., which we refer to in this joint proxy statement/prospectus as J.P. Morgan , delivered its
written and oral opinion to the board of directors of Black & Decker that, as of the date of the fairness opinion and
based upon and subject to the factors and assumptions set forth therein, the exchange ratio in the proposed merger was
fair, from a financial point of view, to Black & Decker s common stockholders.

The full text of the written opinion of J.P. Morgan, dated November 2, 2009, which sets forth the assumptions made,
matters considered and limits on the review undertaken, is included as Annex D to this joint proxy
statement/prospectus. J.P. Morgan provided its opinion for the information and assistance of the board of directors of
Black & Decker in connection with its consideration of the merger. J.P. Morgan s written opinion is addressed to the
board of directors of Black & Decker, is directed only to the exchange ratio in the merger and does not constitute a
recommendation as to how any stockholder of Black & Decker should vote with respect to the proposed merger.

Financial Interests of Stanley Directors and Officers in the Merger (see page 73)

In considering the recommendation of the Stanley board of directors that you vote to approve the issuance of Stanley
common stock in connection with the merger and the amendment of Stanley s certificate of incorporation, you should
be aware that some of Stanley s directors and officers have financial interests in the merger that are different from, or
in addition to, those of Stanley shareholders generally. The Stanley board of directors was aware of and considered
these potential interests, among other matters, in evaluating the merger agreement and the merger, and in
recommending to you that you approve the issuance of Stanley common stock in connection with the merger and the
amendment of Stanley s certificate of incorporation.

Following the completion of the merger, all members of the Stanley board of directors will continue to be directors of
the combined company, and it is anticipated that many executive officers of Stanley will continue to be executive
officers of the combined company. Additionally, John F. Lundgren, the current Chairman and Chief Executive Officer
of Stanley, and James M. Loree, the current Executive Vice President and Chief Operating Officer of Stanley, both
entered into employment agreements with Stanley, the effectiveness of which are contingent on completion of the
merger.

Financial Interests of Black & Decker Directors and Officers in the Merger (see page 75)
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interests in the merger that are different from, or in addition to, those of other Black & Decker stockholders generally.
The board of directors of Black & Decker was aware of these differences and considered them, among other matters,
in approving the merger agreement and in recommending to the stockholders that the stockholders approve the merger
proposal.

These interests include the following:

six members of the Black & Decker board of directors (including Mr. Archibald) are expected to become
directors of the combined company, and certain of the executive officers of Black & Decker will become
executive officers of the combined company,

Mr. Archibald is a party to an agreement with Black & Decker that provides him with certain benefits upon a
change in control of Black & Decker, and Mr. Archibald and Stanley entered into an executive chairman
agreement that only becomes effective upon completion of the merger,

certain executive officers of Black & Decker (other than Mr. Archibald) are parties to severance benefits
agreements with Black & Decker that provide for the payment of specified benefits if the executive s
employment terminates under certain circumstances following the merger,

all of the executive officers of Black & Decker are entitled to payment of a cash award under certain long-term
incentive plans upon completion of the merger that are otherwise payable in January 2011,

all outstanding shares of restricted stock, restricted stock units, and stock options held by the executive officers
of Black & Decker (other than Mr. Archibald) vested upon execution of the merger agreement,

the entry into the merger agreement resulted in an increase in each participant s benefits under The Black &
Decker Supplemental Executive Retirement Plan, and

the directors and executive officers of Black & Decker are entitled to rights to indemnification, advancement of
expenses and exculpation and to continued coverage under a directors and officers insurance policy.

Board of Directors and Management After the Merger (see page 82)

Upon the effective time of the merger, the Stanley board of directors will be expanded from its current size of nine
members to 15 members. All nine members of the pre-merger Stanley board of directors will remain on the
post-merger Stanley board, and six members of the pre-merger Black & Decker board will be appointed to the
post-merger Stanley board at the effective time of the merger. Mr. Archibald will be one of the six Black & Decker
directors appointed to the Stanley board. Of the independent directors from the pre-merger Stanley board of directors,
the merger agreement requires one to be appointed the lead independent director of the post-merger board of directors.

Following the merger, Mr. Lundgren, currently Chairman and Chief Executive Officer of Stanley, will continue to
serve as Chief Executive Officer of Stanley. Mr. Archibald, currently the Chairman, President, and Chief Executive
Officer of Black & Decker, will serve as Executive Chairman of the board of directors of Stanley. Many other
executive officers of Stanley, including Mr. Loree, currently Executive Vice President and Chief Operating Officer of
Stanley, and certain executive officers of Black & Decker, are anticipated to be executive officers of Stanley
following the merger.

Regulatory Approvals Required for the Merger (see page 85)
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Stanley and Black & Decker have agreed to use their reasonable best efforts to obtain all governmental and regulatory
approvals required to complete the transactions contemplated by the merger agreement.

United States Antitrust. Under the Hart-Scott-Rodino Antitrust Improvements Act and related rules (the HSR Act ),
certain transactions, including the merger, may not be completed until notifications have been given and information
furnished to the Antitrust Division of the Department of Justice and the Federal Trade Commission and all statutory
waiting period requirements have been satisfied. Stanley and Black & Decker filed Notification and Report Forms
with the Antitrust Division of the Department of Justice and the Federal
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Trade Commission on November 25, 2009. The waiting period under the HSR Act with respect to the proposed

merger expired at 11:59 p.m., eastern time, on December 28, 2009. Stanley and Black & Decker did not receive a
request for additional information (a Second Request ) from the Federal Trade Commission before the waiting period
under the HSR Act expired. No other approvals are required under the United States antitrust laws to complete the
transaction. However, at any time before or after the effective time of the merger, public or private entities (including
states and private parties) could take action under the antitrust laws, including but not limited to seeking to prevent the
merger in court, to rescind the merger or to conditionally approve the merger upon the divestiture of assets of Stanley
or Black & Decker. There can be no assurance that a challenge to the merger on antitrust grounds will not be made or,
if such a challenge is made, that it would not be successful.

Europe. Both Stanley and Black & Decker conduct business in member states of the European Union. Council
Regulation (EC) No. 139/2004, as amended, and accompanying regulations require notification to and approval by the
European Commission of specific mergers or acquisitions involving parties with worldwide sales and individual
European Union sales exceeding specified thresholds before these mergers and acquisitions can be implemented.
Stanley and Black & Decker are in the process of preparing formal notifications to the European Commission of the
merger. Pursuant to European Community regulations, the European Commission has 25 business days from the day
following the date of such notification, which period may be extended to 35 business days after the date of notification
under certain circumstances, in which to consider whether the merger would significantly impede effective
competition in the common market (as defined by European Community regulations) or a substantial part of it, in
particular as a result of the creation or strengthening of a dominant position. By the end of that period, the European
Commission must issue a decision either clearing the merger, which may be conditional upon satisfaction of the
parties undertakings, or open an in-depth Phase I investigation. A Phase II investigation may last a maximum of an
additional 125 business days. It is possible that an investigation could result in a challenge to the merger based on
European Union competition law or regulations.

Other Laws. In addition to the regulatory matters described above, the merger requires approval of other

governmental agencies under foreign regulatory laws, including under the Competition Act of Canada. The applicable
waiting period under the Canadian Competition Act has expired, and the Commissioner of Competition issued a no
action letter on January 18, 2010. It is possible that any of the other governmental entities with which filings are made
may seek, as conditions for granting approval of the merger, various regulatory concessions.

Completion of the Merger (see page 90)

Stanley and Black & Decker currently expect to complete the merger towards the end of the first quarter or the
beginning of the second quarter of 2010, subject to receipt of required shareholder and regulatory approvals and the
satisfaction or waiver of the conditions to the merger described in the merger agreement.

Conditions to Completion of the Merger (see page 97)

As more fully described in this joint proxy statement/prospectus and in the merger agreement, the completion of the
merger depends on a number of conditions being satisfied or, where legally permissible, waived. These conditions
include, among others, the receipt of the approval of Black & Decker stockholders of the merger, the receipt of the
approval of Stanley shareholders of the issuance of Stanley common stock in the merger and the amendment of
Stanley s certificate of incorporation, the receipt of all necessary regulatory approvals under antitrust laws, the
accuracy of representations and warranties made by the parties in the merger agreement, performance by the parties of
their obligations under the merger agreement (subject in each case to certain materiality standards), the absence of a
material adverse effect on each party, and the receipt of legal opinions by each party regarding the qualification of the
merger as a reorganization for U.S. federal income tax purposes. We cannot be certain when, or if, the conditions to
the merger will be satisfied or waived, or that the merger will be completed.
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to completion of the merger.
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Termination of the Merger Agreement (see page 98)

The merger agreement may be terminated at any time prior to the effective time of the merger, even after the receipt of
the requisite shareholder approvals, under the following circumstances:

by mutual written consent of Stanley and Black & Decker;
by either Stanley or Black & Decker if:

the merger is not completed by June 30, 2010, subject to a three-month extension under certain
circumstances;

certain legal restraints regarding the merger become final and nonappealable;

the Stanley shareholders fail to approve either the issuance of Stanley common stock in connection with the
merger or the amendment to Stanley s certificate of incorporation;

the Black & Decker stockholders fail to approve the merger; or

the other party breaches the merger agreement in a way that would entitle the party seeking to terminate the
agreement not to complete the merger, subject to the right of the breaching party to cure the breach.

Either party may also terminate the merger agreement prior to the shareholder approval of the other party being
obtained if the board of directors of the other party withdraws or modifies in any adverse manner, or proposes publicly
to withdraw or modify in any adverse manner, its approval or recommendation with respect to the merger, or approves
or recommends, or proposes publicly to approve or recommend, any alternative transaction with a third party.
Expenses and Termination Fees; Liability for Breach (see page 99)

Generally, all fees and expenses incurred in connection with the merger and the transactions contemplated by the
merger agreement will be paid by the party incurring those expenses. However, upon termination of the merger
agreement under certain circumstances, Stanley may be obligated to pay Black & Decker a termination fee of

$125 million and, in other circumstances, Black & Decker may be obligated to pay Stanley a termination fee of

$125 million.

No Appraisal Rights (see page 150)

Under the Connecticut Business Corporation Act, the holders of Stanley common stock are not entitled to appraisal
rights in connection with the merger or any of the Stanley proposals. Under the Maryland General Corporation Law,
the holders of Black & Decker common stock are not entitled to appraisal rights in connection with the merger.

The Stanley Special Meeting

Date, Time and Place (see page 26)

The special meeting of Stanley shareholders will be held at the Stanley Center for Learning and Innovation, 1000
Stanley Drive, New Britain, CT 06053, on March 12, 2010, at 9:00 a.m.

Purpose of the Stanley Special Meeting (see page 26)
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At the Stanley special meeting, Stanley shareholders will be asked:

to vote on a proposal to approve the issuance of Stanley common stock to Black & Decker stockholders in
connection with the merger;

to vote on a proposal to amend the certificate of incorporation of Stanley to (a) increase the authorized number
of shares of Stanley common stock from 200,000,000 to 300,000,000 and (b) change the name of Stanley to
Stanley Black & Decker, Inc. ;
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to vote on a proposal to amend the Stanley 2009 Long-Term Incentive Plan to, among other things, increase the
number of shares available to be issued under such plan; and

to vote upon an adjournment of the Stanley special meeting (if necessary or appropriate, including to solicit
additional proxies if there are not sufficient votes for the approval of any of the foregoing proposals).

Completion of the merger is conditioned on approval of the issuance of Stanley common stock in the merger and
approval of the amendment to Stanley s certificate of incorporation, but is not conditioned on approval of the
amendment to the Stanley 2009 Long-Term Incentive Plan.

Stanley Record Date; Stock Entitled to Vote (see page 26)

Only holders of shares of Stanley common stock at the close of business on January 11, 2010, the record date for the
Stanley special meeting, will be entitled to notice of, and to vote at, the Stanley special meeting or any adjournments
or postponements thereof. On the record date, there were outstanding a total of 80,446,732 shares of Stanley common
stock. Each outstanding share of Stanley common stock is entitled to one vote on each proposal and any other matter
coming before the Stanley special meeting.

Required Vote (see page 27)
The required votes to approve the Stanley proposals are as follows:

The issuance of Stanley common stock to Black & Decker stockholders in connection with the merger and the
amendment to the Stanley 2009 Long Term Incentive Plan will each be approved if a majority of the votes cast
on each such proposal vote in favor of such proposal, assuming that the total votes cast on such proposal
represents over 50% of all Stanley common stock entitled to vote on such proposal. Votes to abstain are treated
the same as shares voted against the proposal. Broker non-votes will have no effect, assuming over 50% of all
shares of Stanley common stock entitled to vote are voted (or vote to abstain) on the proposal.

The amendment to Stanley s certificate of incorporation will be approved if the number of votes cast in favor of
the proposal exceeds the number of votes cast against the proposal. Votes to abstain and broker non-votes will
have no effect.

The adjournment of the Stanley special meeting will be approved if the number of votes cast in favor of the
proposal exceeds the number of votes cast against the proposal. Votes to abstain and broker non-votes will
have no effect.
As of the close of business on the Stanley record date, directors and executive officers of Stanley and their affiliates
had the right to vote 295,699 shares of Stanley common stock, or 0.4% of the combined voting power of the
outstanding shares of Stanley common stock entitled to vote at the Stanley special meeting.
The Black & Decker Special Meeting
Date, Time and Place (see page 31)

The special meeting of Black & Decker stockholders will be held at the Washington Dulles Airport Marriott, 45020
Aviation Drive, Dulles, VA 20166 on March 12, 2010 at 9:00 a.m.
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At the Black & Decker special meeting, Black & Decker stockholders will be asked:

to approve the merger (including the amendment and restatement of the charter of Black & Decker to be
effected as part of the merger) on substantially the terms and conditions set forth in the merger agreement,
pursuant to which Blue Jay Acquisition Corp. will be merged with and into Black & Decker and each
outstanding share of common stock of Black & Decker will be converted into the right to
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receive 1.275 shares of common stock of Stanley (and associated Series A Junior Participating Preferred Stock
purchase rights), with cash paid in lieu of fractional shares; and

to approve an adjournment of the special meeting, if necessary, including to solicit additional proxies if there
are not sufficient votes for the proposal to approve the merger.

Black & Decker Record Date; Stock Entitled to Vote (see page 31)

Only holders of shares of Black & Decker common stock at the close of business on January 11, 2010, the record date
for the Black & Decker special meeting, will be entitled to notice of, and to vote at, the Black & Decker special
meeting or any adjournments or postponements thereof. On the record date, there were outstanding a total of
61,651,479 shares of Black & Decker common stock. Each outstanding share of Black & Decker common stock is
entitled to one vote on each proposal and any other matter coming before the Black & Decker special meeting.

Required Vote (see page 32)
The required votes to approve the Black & Decker proposals are as follows:

Approval of the merger proposal requires approval by the affirmative vote of at least two-thirds of the votes
entitled to be cast by holders of outstanding common stock of Black & Decker.

Approval of any proposal to adjourn the Black & Decker special meeting, if necessary, including for the
purpose of soliciting additional proxies, requires the affirmative vote of a majority of the votes cast on the
proposal at the Black & Decker special meeting.

As of the close of business on the Black & Decker record date, directors and executive officers of Black & Decker and
their affiliates had the right to vote 1,029,529 shares of Black & Decker common stock, or 1.67% of the combined
voting power of the outstanding shares of Black & Decker common stock entitled to vote at the Black & Decker
special meeting.

Litigation Related to the Merger (see page 88)

Since the announcement of the merger on November 2, 2009, Black & Decker, members of the Black & Decker board
of directors, Stanley and, in one case, Blue Jay Acquisition Corp. were named as defendants in three purported
stockholder class actions and two stockholder derivative actions brought by Black & Decker stockholders challenging
the proposed merger, seeking, among other things, to enjoin the defendants from completing the merger on the agreed
upon terms. On January 14, 2010, Black & Decker, members of the Black & Decker board, Stanley and Blue Jay
Acquisition Corp. entered into a memorandum of understanding with the various stockholder plaintiffs to settle all
such class action and stockholder derivative actions.

Amendment to the Stanley 2009 Long-Term Incentive Plan (see page 124)

Stanley is seeking shareholder approval of an amendment to The Stanley Works 2009 Long-Term Incentive Plan.
Generally, the only amendments proposed to be made are to increase the number of shares available for issuance
under the plan and, subject to such limitation, to increase the maximum fair market value of payments allowable
during any three-year period to any executive officer in connection with long-term performance awards and provide
for a fungible equity grant pool. The current version of the plan contains a limit on the number of shares available for
issuance under the plan. An increase in the number of shares available for issuance under the plan is necessary due to
the merger, the completion of which will dramatically increase the size of Stanley s work force and those key

Table of Contents 47



Edgar Filing: STANLEY WORKS - Form S-4/A

employees and other individuals who will be eligible to receive equity awards under the plan. If the current plan is not
amended to increase the number of shares available for issuance, after the merger, Stanley will not have sufficient
share capacity to make appropriate grants to key employees and other individuals. The change to a fungible equity
pool will provide Stanley more flexibility in allocating equity awards among various types of stock-based awards.

Following completion of the merger, the combined company will not make any grants of equity awards under any
Black & Decker equity compensation plan. If the merger is not completed, the amendment to the
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Stanley 2009 Long-Term Incentive Plan will not go into effect, and the current version of the plan will remain in

place. Shareholder approval of the amendment to the Stanley 2009 Long-Term Incentive Plan is not a condition to
completion of the merger.

The Stanley board of directors recommends that Stanley shareholders vote FOR the proposal to amend the
Stanley 2009 Long-Term Incentive Plan.

10
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Selected Historical Consolidated Financial Data of Stanley

The following selected consolidated financial information of Stanley as of the end of the fiscal years 2008 and 2007

and for the 2008, 2007 and 2006 fiscal years, has been derived from the audited financial statements appearing in

Stanley s Current Report on Form 8-K filed July 9, 2009, incorporated by reference in this joint proxy

statement/prospectus. The Form 8-K was filed to recast such financial statements to give effect to the adoption in 2009

of the following new accounting standards requiring retrospective application: Financial Accounting Standards Board

( FASB ) Accounting Standards Codification ( ASC ) 470-20, Debt with Conversion and Other Options, ASC 260-10,
Earnings Per Share Overall and ASC 810-10, Consolidation Overall . The selected financial information as of the end

of the fiscal years 2006, 2005 and 2004 and for the 2005 and 2004 fiscal years were derived from historical financial

statements not incorporated by reference in this joint proxy statement/prospectus, adjusted to give effect to the

retrospective application of the accounting standards noted above, as applicable.

The selected consolidated financial data of Stanley as of and for the nine months ended October 3, 2009 and
September 27, 2008 are derived from Stanley s unaudited condensed consolidated financial statements and related
notes contained in its Quarterly Report on Form 10-Q for the quarterly period ended October 3, 2009, which is
incorporated by reference in this joint proxy statement/prospectus. In the opinion of management, all adjustments
necessary for a fair presentation of the interim nine months financial information have been included. The information
set forth below is only a summary and is not necessarily indicative of the results of future operations of Stanley or the
combined company, and you should read the following information together with Stanley s audited consolidated
financial statements, the notes related thereto and the section entitled Management s Discussion and Analysis of
Financial Condition and Results of Operations contained in Stanley s Annual Report on Form 10-K for the year ended
January 3, 2009, the aforementioned Form 8-K filed on July 9, 2009 reflecting the retrospective application of
accounting standards, and Stanley s unaudited condensed consolidated financial statements, the notes related thereto
and the section entitled Management s Discussion and Analysis of Financial Condition and Results of Operations
contained in Stanley s Quarterly Report on Form 10-Q for the quarterly period ended October 3, 2009, which are
incorporated by reference in this joint proxy statement/prospectus. For more information, see the section entitled
Where You Can Find More Information beginning on page 152.

As of and for the
Nine Months Ended
Oct. 3, Sept. 27, As of the End of and for the Fiscal Year
2009 2008 2008(f) 2007 2006(g) 2005 2004
(Unaudited)

($ in millions, except per share amounts)

Continuing Operations:

Net sales $ 2768 § 3340 $ 4426 $ 4360 $ 3,897 $ 3,183 $ 2,930
Net earnings attributable to
Stanley $ 171 $ 215 $ 219 $ 321 $ 279 $ 262 $ 229

Basic earnings per share:
Continuing operations
Discontinued operations(a)(b)

2.15 $ 272
0.04) $ 1.17

277
1.11

3.89
0.14

3.40
0.13

3.14
0.09

2.79
1.68

&L P
“@ &L
©@ L

$ $
$ $

&L &L

Total basic earnings per share $ 2.11 $ 38 $§ 388 $ 403 $ 353 $ 323 § 447
Diluted earnings per share:
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Continuing operations $ 214 $ 269 $ 274 $ 382 $ 333 $ 307 $ 272
Discontinued operations(a)(b) $ (0.04) $ 1.15 $ 1.10 $ 0.13 $ 0.13 $ 0.08 $ 164
Total diluted earnings per
share $ 210 $ 384 $ 384 $ 395 $ 346 $ 316 $ 436
Percent of net sales:
Cost of sales 59.7% 61.7% 62.2% 62.1% 63.7% 64.1% 63.3%
Selling, general and
administrative(c) 27.4% 24.9% 25.0% 23.8% 23.9% 22.5% 23.2%
Other, net 1.9% 2.1% 2.3% 1.9% 1.3% 1.4% 1.4%
Interest, net 1.7% 1.9% 1.9% 2.0% 1.7% 1.1% 1.2%
Earnings before income taxes 8.4% 8.7% 6.6% 9.8% 9.0% 10.8% 10.7%
Net earnings 6.2% 6.4% 4.9% 7.4% 7.2% 8.2% 7.8%
11
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As of and for the
Nine Months Ended
Oct. 3, Sept. 27, As of the End of and for the Fiscal Year
2009 2008 2008(f) 2007 2006(g) 2005 2004
(Unaudited)
($ in millions, except per share amounts)
Balance sheet data:
Total assets(d) $ 4,803 $ 5,111 $ 43867 $ 4741 $ 3926 $ 3,545 $ 2,851
Long-term debt $ 1,087 $ 1,155 $ 1,384 § 1,165 $ 679  $ 895 $ 482
The Stanley Works
Shareowners
equity(e) $ 1911 $ 1,893 $ 1,706 $ 1,754 $ 1,548 $ 1,437 $ 1,229
Ratios:
Current ratio 1.1 1.2 1.3 1.4 1.4 2.2 1.7
Total debt to total
capital 43.1% 46.0% 48.6% 45.4% 39.2% 42.6% 32.2%
Income tax rate
continuing
operations 25.1% 25.6% 24.7% 24.9% 19.8% 23.4% 26.4%
Return on average
equity continuing
operations 9.6% 11.9% 12.8% 19.5% 18.9% 19.8% 21.7%
Common stock
data:
Dividends per share $ 097 $ 094 $ 126 $ 122 $ 118 $ 114 $ 1.08
Equity per share $ 238 $§ 24.03 $ 21.63 $ 2182 $§ 1892 $ 17.15 $ 1492
Market price per
share high $ 4335 $ 52.18 $ 52.18 $ 6425 $ 5459 $ 5175 $ 4933
Market price per
share low $ 22061 $ 4056 § 24.19 $ 47.01 $ 4160 $ 41.51 $ 3642
Average shares
outstanding (in
thousands):
Basic 79,499 78,867 78,897 82,313 81,866 83,347 82,058
Diluted 79,951 80,025 79,874 84,046 83,704 85,406 84,244

Other information:

Average number of

employees 17,832 17,698 17,862 17,344 16,699 13,605 12,817
Shareowners of

record at end of the

period 12,393 12,549 12,593 12,482 12,755 13,137 13,238

(a) Amounts in 2008 reflect an $84 million after-tax gain recorded in discontinued operations for the sale of Stanley s
CST/berger laser measuring business.

(b)
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Amounts in 2004 reflect an after-tax gain of $119 million in discontinued operations for the sale of Stanley s
residential entry door business and home décor business.

SG&A is inclusive of the Provision for Doubtful Accounts.

Item includes assets held for sale related to discontinued operations at September 27, 2008 and as of the fiscal
years ended 2007, 2006, 2005, and 2004.

Shareowners equity was reduced by $14 million in fiscal 2007 for the adoption of FASB ASC Topic 740 Income
Taxes . Shareowners equity as of December 30, 2006 decreased $61 million from the adoption of FASB ASC
Topic 715 Compensation-Retirement Benefits .

In the fourth quarter of 2008, Stanley recognized $61 million, or $0.54 per diluted share, of pre-tax restructuring
and asset impairment charges from continuing operations pertaining to cost actions taken in response to weak
economic conditions.

Diluted earnings per share in 2006 reflects $0.07 of expense for stock options related to the adoption of FASB
ASC Topic 718 Compensation Stock Compensation .
12
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Selected Historical Consolidated Financial Data of Black & Decker

The following selected consolidated financial information of Black & Decker as of December 31, 2008 and 2007 and
for each of the years in the three-year period ended December 31, 2008, has been derived from the audited financial
statements and related notes contained in Black & Decker s Annual Report on Form 10-K for the year ended
December 31, 2008, incorporated by reference in this joint proxy statement/prospectus, with the exception of earnings
per share data. Effective January 1, 2009, Black & Decker adopted a new accounting standard that clarifies whether
instruments granted in share-based payment transactions should be included in the computation of earnings per share
using the two-class method prior to vesting, and, as required, retrospectively adjusted basic and diluted earnings per
share for all prior periods to reflect the adoption of that standard. The selected consolidated financial information as of
December 31, 2006, 2005 and 2004 and for each of the years in the two-year period ended December 31, 2005, were
derived from the historical financial statements not incorporated by reference in this joint proxy statement/prospectus,
adjusted to give effect to the retrospective application of the accounting standard noted above.

The selected consolidated financial information of Black & Decker as of September 27, 2009 and for the nine months
ended September 27, 2009 and September 28, 2008 has been derived from Black & Decker s unaudited consolidated
financial statements and related notes contained in its Quarterly Report on Form 10-Q for the quarter ended
September 27, 2009, which is incorporated by reference in this joint proxy statement/prospectus. The selected
consolidated financial information of Black & Decker as of September 28, 2008 has been derived from the historical
financial statements not incorporated by reference in this joint proxy statement/prospectus. In the opinion of Black &
Decker s management, all adjustments considered necessary for a fair presentation of the interim nine-month financial
information have been included. The information set forth below is only a summary and is not necessarily indicative
of the results of future operations of Black & Decker or the combined company. The following information should be
read together with Black & Decker s consolidated financial statements and the notes related to those financial
statements, together with the related Management s Discussion and Analysis of Financial Condition and Results of
Operations incorporated herein by reference. See  Where You Can Find More Information beginning on page 152.

As of and for the
Nine Months Ended
Sept. 27, Sept. 28, As of and for the Year Ended December 31,(a)
2009(b) 2008(a)(c) 2008(d) 2007(e) 2006 2005(f)(g) 2004(f)
(Unaudited)
($ in millions, except per share amounts)
Sales $34738 $47083 $6,080.1 $6563.2 $64473 $6,523.7 $5,3984

Net earnings from
continuing operations $ 986 $ 2499 $ 2936 $ 5181 $ 486.1 $ 5322 $ 4307
(Loss) earnings from

discontinued

operations(h) $ 0.1) $ 149
Net earnings $ 986 $ 2499 $§ 2936 $ 5181 $ 4861 $ 532.1 $ 4456
Basic earnings per share:

Continuing operations $ 163 $ 411 $ 48 $ 79 $ 667 $ 668 $ 537
Discontinued operations $ 0.19

Net earnings per
common share basic $ 163 $ 411 $ 4833 $ 796 $ 667 $ 668 $ 556
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Diluted earnings per

share:

Continuing operations $ 162
Discontinued operations

Net earnings per

common share assuming

dilution $ 162
Total assets $ 5,388.0
Long-term debt $1,722.2

Redeemable preferred

stock of subsidiary

Cash dividends per

common share $ 0.66

$ 404 $ 477

$ 404 $ 477
$5567.0 $5,183.3
$ 1,405.3  $ 14447

$ 126 $ 1.68

$ 778 $ 651 § 651 $ 530
$ 0.8

$ 778 $ 651 $§ 651 $ 548
$54109 $52477 $58424 $5555.0
$1,179.1  $1,1703  $1,030.3 $ 1,200.6

$ 1922

$ 168 $ 152 § 112 $ 084

(a) Effective January 1, 2009, Black & Decker adopted a new accounting standard that clarifies whether instruments
granted in share-based payment transactions should be included in the computation of earnings per share using
the two-class method prior to vesting, and, as required, retrospectively adjusted basic and diluted earnings per
share for all prior periods to reflect the adoption of that standard.

13
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(b)

(©)

(d)

(e)

®

(2)

(h)

Earnings from continuing operations for the nine months ended September 27, 2009 include a restructuring
charge of $11.9 million before taxes ($8.4 million after taxes).

Earnings from continuing operations for the nine months ended September 28, 2008 include a restructuring
charge of $33.9 million before taxes ($24.8 million after taxes).

Earnings from continuing operations for 2008 include a restructuring charge of $54.7 million before taxes
($39.6 million after taxes).

Earnings from continuing operations for 2007 include a favorable $153.4 million settlement of tax litigation. In
addition, earnings from continuing operations for 2007 include a charge for an environmental remediation matter
of $31.7 million before taxes ($20.6 million after taxes) and a restructuring charge of $19.0 million before taxes
($12.8 million after taxes).

Black & Decker adopted the stock-based compensation expense recognition requirements of Accounting
Standards Codification (ASC) 718, Compensation Stock Compensation, effective January 1, 2006, using the
modified retrospective method of adoption whereby Black & Decker restated all prior periods presented based on
amounts previously recognized for purposes of pro forma disclosures. Amounts in this table for 2005 and 2004
reflect such restated amounts.

Earnings from continuing operations for 2005 include a favorable $55.0 million before taxes ($35.8 million after
taxes) settlement of environmental and product liability coverage litigation with an insurer. In addition, earnings
from continuing operations for 2005 includes $51.2 million of incremental tax expense resulting from the
repatriation of $888.3 million of foreign earnings under the American Jobs Creation Act of 2004.

(Loss) earnings from discontinued operations represent the earnings, net of applicable income taxes, of Black &
Decker s discontinued European security hardware business. Loss from discontinued operations for the year
ended December 31, 2005, includes a loss on sale of discontinued operations of $0.1 million. Earnings from
discontinued operations for the year ended December 31, 2004, include a gain on sale of discontinued operations
of $12.7 million. That gain was net of a $24.4 million goodwill impairment charge associated with the DOM
security hardware business. The earnings of the discontinued operations do not reflect any expense for interest
allocated by or management fees charged by Black & Decker.

14
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Summary Unaudited Pro Forma Condensed Combined Financial Information

The following table shows summary unaudited pro forma condensed combined financial information regarding the
financial condition and results of operations of the combined company after giving effect to the merger. The summary
unaudited pro forma condensed combined financial statements have been prepared using the acquisition method of
accounting under U.S. generally accepted accounting principles, or GAAP standards, under which the assets and
liabilities of Black & Decker will be recorded by Stanley at their respective fair values as of the date the merger is
completed. The summary unaudited pro forma condensed combined balance sheet assumes that the merger took place
on October 3, 2009. The summary unaudited pro forma condensed combined income statements for the nine months
ended October 3, 2009 and the fiscal year ended January 3, 2009 assume that the merger took place on December 30,
2007, the first day of Stanley s 2008 fiscal year.

The summary unaudited pro forma condensed combined financial information has been derived from and should be
read in conjunction with the more detailed unaudited pro forma condensed combined financial statements of the
combined company appearing elsewhere in this joint proxy statement/prospectus and the accompanying notes to the
unaudited pro forma condensed combined financial statements. In addition, the summary unaudited pro forma
condensed combined financial statements were based on and should be read in conjunction with the historical
consolidated financial statements and related notes of both Stanley and Black & Decker for the applicable periods,
which have been incorporated in this joint proxy statement/prospectus by reference. See  Where You Can Find More
Information on page 152 and Stanley and Black & Decker Unaudited Pro Forma Condensed Combined Financial
Information on page 102.

The summary unaudited pro forma condensed combined financial information has been presented for informational
purposes only and is not necessarily indicative of what the combined company s financial position or results of
operations actually would have been had the merger been completed as of the dates indicated. In addition, the
summary unaudited pro forma condensed combined financial information does not purport to project the future
financial position or operating results of the combined company. Also, as explained in more detail in the
accompanying notes to the unaudited pro forma condensed combined financial statements, the preliminary allocation
of the pro forma purchase price reflected in the unaudited pro forma condensed combined financial information is
subject to adjustment and may vary significantly from the actual purchase price allocation that will be recorded upon
completion of the merger. Furthermore, the determination of the final purchase price will be based on the number of
shares of Black & Decker common stock outstanding immediately prior to completion of the merger and the price of
Stanley common stock immediately prior to completion of the merger.

Twelve Months Ended Nine Months Ended
January 3, 2009 October 3, 2009
($ in millions, except per share amounts)

Summary Statement of Pro Forma Combined Income Data:

Net sales $ 10,512.3 $6,241.5
Net earnings from continuing operations attributable to

Stanley/Black & Decker $ 464.0 $ 21838
Basic earnings per share of common stock from continuing

operations attributable to Stanley/Black & Decker $ 2.94 $ 1.38
Diluted earnings per share of common stock from continuing

operations attributable to Stanley/Black & Decker $ 291 $ 1.38
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Summary Pro Forma Combined Balance Sheet Data:
Total assets

Long-term debt

Total shareowners equity

15

As of
October 3, 2009
($ in millions)

$ 13,9179
$ 2,687.2
$ 6,058.7
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Selected Comparative Per Share Market Price and Dividend Information

Stanley s common stock is listed and traded on the NYSE under the symbol SWK. Black & Decker s common stock is
listed and traded on the NYSE under the symbol BDK. The following table sets forth, for the fiscal quarters indicated,
the high and low closing sales prices per share of Stanley common stock and the high and low closing sales prices per
share of Black & Decker common stock, in each case as reported on the NYSE. In addition, the table also sets forth

the quarterly cash dividends per share declared by Stanley and Black & Decker with respect to their common stock.

On the Stanley record date (January 11, 2010), there were 80,446,732 shares of Stanley common stock outstanding.

On the Black & Decker record date (January 11, 2010), there were 61,651,479 shares of Black & Decker common

stock outstanding.

Stanley Black & Decker
Dividends Dividends
High Low Declared High Low Declared
2007
First Quarter $ 58.99 $ 49.95 $ 0.30 $90.91 $ 78.81 $0.42
Second Quarter $ 63.68 $ 54.63 $ 0.30 $ 96.07 $ 81.40 $0.42
Third Quarter $ 64.25 $ 5241 $ 0.31 $97.01 $ 79.30 $ 0.42
Fourth Quarter $ 58.99 $ 47.01 $ 0.31 $ 92.30 $ 69.15 $0.42
2008
First Quarter $52.18 $ 43.69 $ 0.31 $ 74.24 $61.71 $0.42
Second Quarter $51.08 $ 44.50 $ 0.31 $ 71.23 $ 57.50 $0.42
Third Quarter $ 49.58 $ 40.56 $ 0.32 $ 69.50 $ 51.56 $0.42
Fourth Quarter $ 43.93 $24.19 $0.32 $ 62.09 $ 32.31 $0.42
2009
First Quarter $ 36.38 $ 22.75 $0.32 $ 46.11 $ 20.35 $0.42
Second Quarter $ 40.01 $29.91 $0.32 $ 40.30 $27.51 $0.12
Third Quarter $ 42.69 $ 31.28 $ 0.33 $ 50.53 $ 26.70 $0.12
Fourth Quarter $ 53.13 $ 40.97 $0.33 $ 66.71 $ 42.98 $0.12
16
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Certain Historical and Pro Forma Per Share Data

The following tables set forth certain historical, pro forma and pro forma equivalent per share financial information
for Stanley s common stock and Black & Decker s common stock. The pro forma and pro forma equivalent per share
information gives effect to the merger as if the merger had occurred on October 3, 2009 in the case of book value per
share data and as of December 30, 2007 in the case of net income per share data.

The pro forma per share balance sheet information combines Stanley s October 3, 2009 unaudited consolidated balance
sheet with Black & Decker s September 27, 2009 unaudited consolidated balance sheet. The pro forma per share
income statement information for the fiscal year ended January 3, 2009 combines Stanley s audited consolidated
statement of income for the fiscal year ended January 3, 2009 with Black & Decker s audited consolidated statement of
income for the fiscal year ended December 31, 2008. The pro forma per share income statement information for the
nine months ended October 3, 2009 combines Stanley s unaudited consolidated statement of income for the nine
months ended October 3, 2009 with Black & Decker s unaudited consolidated statement of income for the nine months
ended September 27, 2009. The Black & Decker pro forma equivalent per share financial information is calculated by
multiplying the unaudited Stanley pro forma combined per share amounts by the 1.275 exchange ratio.

The following information should be read in conjunction with the audited consolidated financial statements of Stanley
and Black & Decker, which are incorporated by reference in this joint proxy statement/prospectus, and the financial
information contained in the section entitled Stanley and Black & Decker Unaudited Pro Forma Condensed Combined
Financial Information beginning on page 102. The unaudited pro forma information below is not necessarily
indicative of the operating results or financial position that would have occurred if the merger had been completed as

of the periods presented, nor is it necessarily indicative of the future operating results or financial position of the
combined company. In addition, the unaudited pro forma information does not purport to indicate balance sheet data

or results of operations data as of any future date or for any future period.

As of and for the As of and for the
Nine Months Ended Year Ended

October 3, 2009 January 3, 2009

Stanley Historical Data Per Common Share
Income from continuing operations
Basic $ 215 $ 277
Diluted $ 214 $ 274
Dividends declared per common share $ 097 $ 1.26
Book value per share $ 23.86 $ 21.63

As of and for the As of and for the

Nine Months Ended Year Ended

September 27, 2009 December 31, 2008

Black & Decker Historical Data Per Common Share

Income from continuing operations

Basic $ 1.63 $ 4.83
Diluted $ 1.62 $ 4.77
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Dividends declared per common share
Book value per share
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$ 0.66
$ 20.71

$ 1.68
$ 18.72
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Stanley Pro Forma Combined Data Per Common Share
Income from continuing operations

Basic

Diluted

Dividends declared per common share

Book value per share(1)

Black & Decker Pro Forma Equivalent Per Common Share
Income from continuing operations

Basic

Diluted

Dividends declared per common share

Book value per share(1)

As of and for the
Nine Months Ended
October 3, 2009

$ 138
$ 1.38
$ 097
$ 38.04

As of and for the
Nine Months Ended
September 27, 2009

$ 1.76
$ 1.76
$ 124
$ 48.51

As of and for the

Year Ended

January 3, 2009

$294
$ 291
$1.26

N/A

As of and for the

Year Ended

December 31, 2008

$3.75
$3.71
$ 1.61

N/A

(1) Pro forma book value per share as of January 3, 2009 or December 31, 2008 is not meaningful as purchase

accounting adjustments were calculated as of October 3, 2009.
18
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RISK FACTORS

In addition to the other information included and incorporated by reference into this joint proxy statement/prospectus,
including the matters addressed in the section entitled Special Note Regarding Forward-Looking Statements, you
should carefully consider the following risks before deciding whether to vote for the Stanley proposals, in the case of
Stanley shareholders, or the Black & Decker proposal, in the case of Black & Decker stockholders. In addition, you
should read and consider the risks associated with each of the businesses of Stanley and Black & Decker because
these risks will also affect the combined company  these risks can be found in Stanley s and Black & Decker s
respective Annual Reports on Form 10-K, as updated by subsequent Quarterly Reports on Form 10-Q, all of which
are filed with the SEC and incorporated by reference into this joint proxy statement/prospectus. You should also read
and consider the other information in this joint proxy statement/prospectus and the other documents incorporated by
reference into this joint proxy statement/prospectus. See Where You Can Find More Information beginning on
page 152.

Risk Factors Relating to the Merger

The exchange ratio is fixed and will not be adjusted in the event of any change in either Stanley s or Black &
Decker s stock price.

Upon closing of the merger, each share of Black & Decker common stock will be converted into the right to receive
1.275 shares of Stanley common stock (and associated Series A Junior Participating Preferred Stock purchase rights).
This exchange ratio is fixed in the merger agreement and will not be adjusted for changes in the market price of either
Stanley common stock or Black & Decker common stock. Changes in the price of Stanley common stock prior to
completion of the merger will affect the market value that Black & Decker stockholders will receive on the date of the
merger. Stock price changes may result from a variety of factors (many of which are beyond our control), including
the following factors:

changes in Stanley s and Black & Decker s respective businesses, operations and prospects, or the market
assessments thereof;

market assessments of the likelihood that the merger will be completed, including related considerations
regarding regulatory approvals of the merger; and

general market and economic conditions and other factors generally affecting the price of Stanley s and
Black & Decker s common stock.

The price of Stanley common stock at the closing of the merger may vary from its price on the date the merger
agreement was executed, on the date of this joint proxy statement/prospectus and on the date of the special meetings
of Stanley and Black & Decker. As a result, the market value represented by the exchange ratio will also vary. For
example, based on the range of closing prices of Stanley common stock during the period from October 30, 2009, the
last trading day before public announcement of the merger, through February 1, 2010, the last trading date before the
date of this joint proxy statement/prospectus, the exchange ratio represented a market value ranging from a low of
$57.57 to a high of $73.21 for each share of Black & Decker common stock.

Because the merger will be completed after the special meetings, at the time of your special meeting, you will not

know the exact market value of the Stanley common stock that Black & Decker stockholders will receive upon
completion of the merger.
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If the price of Stanley common stock increases between the time of the special meetings and the effective time of the
merger, Black & Decker stockholders will receive shares of Stanley common stock that have a market value that is
greater than the market value of such shares at the time of the special meetings. If the price of Stanley common stock
decreases between the time of the special meetings and the effective time of the merger, Black & Decker stockholders
will receive shares of Stanley common stock that have a market value that is less than the market value of such shares
at the time of the special meetings. Therefore, because the exchange ratio is fixed, shareholders cannot be sure at the
time of the special meetings of the market value of the consideration that will be paid to Black & Decker stockholders
upon completion of the merger.
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Obtaining required approvals necessary to satisfy closing conditions may delay or prevent completion of the
merger.

Completion of the merger is conditioned upon the receipt of certain governmental authorizations, consents, orders or
other approvals, including the expiration or termination of the waiting period under the HSR Act and approval by the
European Commission under applicable merger regulations. The waiting period under the HSR Act expired at

11:59 p.m., eastern time, on December 28, 2009. Stanley and Black & Decker are pursuing all other required

approvals in accordance with the merger agreement. These approvals may impose conditions on or require divestitures
relating to the operations or assets of Stanley or Black & Decker. Such conditions or divestitures may jeopardize or
delay completion of the merger or may reduce the anticipated benefits of the merger. Further, no assurance can be
given that the required approvals will be obtained and, even if all such approvals are obtained, no assurance can be
given as to the terms, conditions and timing of the approvals or that they will satisfy the terms of the merger

agreement. See The Merger Summary of the Merger Agreement Conditions to Completion of the Merger beginning
on page 97 for a discussion of the conditions to the completion of the merger and The Merger Regulatory Approvals
Required for the Merger beginning on page 85 for a description of the regulatory approvals necessary in connection
with the merger.

Failure to complete the merger could negatively impact the stock prices and the future business and financial
results of Stanley and Black & Decker.

If the merger is not completed, the ongoing businesses of Stanley and Black & Decker may be adversely affected.
Additionally, if the merger is not completed, Stanley or Black & Decker may be required to pay a termination fee
under the merger agreement of $125 million, and will have to pay certain costs relating to the merger, such as legal,
accounting, financial advisor, filing, printing and mailing fees. Any of the foregoing, or other risks arising in
connection with the failure of the merger, including the diversion of management attention from pursuing other
opportunities during the pendency of the merger, may have an adverse effect on the business, financial results and
stock prices of Stanley and Black & Decker.

The merger agreement contains provisions that could discourage a potential competing acquiror of either Stanley
or Black & Decker.

The merger agreement contains no shop provisions that, subject to limited exceptions, restrict Stanley s and Black &
Decker s ability to solicit, encourage, facilitate or discuss competing third-party proposals to acquire stock or assets of
Stanley or Black & Decker. Further, even if the Stanley board of directors or the Black & Decker board of directors
withdraws or qualifies its recommendation with respect to the merger, it will still be required to submit the matter to a
vote at its special meeting. In addition, the other party generally has an opportunity to offer to modify the terms of its
proposal in response to any competing acquisition proposals before the board of directors of the company that has
received a third-party proposal may withdraw or qualify its recommendation with respect to the merger. In some
circumstances, upon termination of the merger agreement one of the parties will be required to pay a termination fee

of $125 million to the other party. See The Merger Summary of the Merger Agreement No Solicitation of Alternative
Proposals beginning on page 93,  Termination of the Merger Agreement beginning on page 98 and  Expenses and
Termination Fees; Liability for Breach beginning on page 99.

These provisions could discourage a potential competing acquiror that might have an interest in acquiring all or a
significant part of Stanley or Black & Decker from considering or proposing that acquisition, even if it were prepared
to pay consideration with a higher per share cash or market value than the market value proposed to be received or
realized in the merger, or might result in a potential competing acquiror proposing to pay a lower price than it might
otherwise have proposed to pay because of the added expense of the $125 million termination fee that may become
payable in certain circumstances.
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If the merger agreement is terminated and either Stanley or Black & Decker determines to seek another business
combination, it may not be able to negotiate a transaction with another party on terms comparable to, or better than,
the terms of the merger.
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The pendency of the merger could adversely affect the business and operations of Stanley and Black & Decker.

In connection with the pending merger, some customers of Stanley and Black & Decker may delay or defer decisions,
which could negatively impact revenues, earnings and cash flows of Stanley and Black & Decker, regardless of
whether the merger is completed. Similarly, current and prospective employees of Stanley and Black & Decker may
experience uncertainty about their future roles with Stanley following the merger, which may materially and adversely
affect the ability of each of Stanley and Black & Decker to attract and retain key personnel.

Several lawsuits have been filed against Stanley and Black & Decker challenging the merger and an adverse ruling
may prevent the merger from being completed.

Black & Decker, members of the Black & Decker board of directors, Stanley and, in one case, Blue Jay Acquisition
Corp. were named as defendants in three purported class actions and two stockholder derivative actions brought by
Black & Decker stockholders challenging the proposed merger, seeking, among other things, to enjoin the defendants
from completing the merger on the agreed-upon terms. On January 14, 2010, Black & Decker, members of the

Black & Decker board, Stanley and Blue Jay Acquisition Corp. entered into a memorandum of understanding with the
various stockholder plaintiffs to settle all such class action and stockholder derivative actions. See The Merger
Litigation Related to the Merger beginning on page 88 for more information about the lawsuits related to the merger
that have been filed.

One of the conditions to the closing of the merger is that no judgment, injunction (whether preliminary, temporary or
permanent) or other legal restraint or prohibition shall be in effect that prevents the completion of the merger. As such,
if the proposed settlement is not completed and, thereafter, the plaintiffs are successful in obtaining an injunction
prohibiting the defendants from completing the merger, then such injunction may prevent the merger from becoming
effective, or from becoming effective within the expected time frame.

If the merger does not qualify as a tax-free reorganization under Section 368(a) of the Code, the stockholders of
Black & Decker may be required to pay substantial U.S. federal income taxes.

The obligations of Stanley and Black & Decker to complete the merger are conditioned on, respectively, Stanley s
receipt of an opinion of counsel to Stanley, and Black & Decker s receipt of an opinion of counsel to Black & Decker,
to the effect that the merger will qualify as a tax-free reorganization under Section 368(a) of the Code, and that no
gain or loss will be recognized as a result of the merger. These opinions will be based upon, among other things,
certain representations and assumptions as to factual matters made by Stanley and Black & Decker. The failure of any
such representation or assumption to be true could adversely affect the validity of the opinions. Additionally, an
opinion of counsel represents counsel s legal judgment, and is not binding on the IRS or the courts. If the IRS or a
court determines that the merger is taxable, Black & Decker stockholders would recognize taxable gain or loss on
their receipt of Stanley stock in the merger.

Risk Factors Relating to the Combined Company Following the Merger

The failure to integrate successfully the businesses of Stanley and Black & Decker in the expected time frame
would adversely affect Stanley s future results post-merger.

The success of the merger will depend, in large part, on the ability of the post-merger Stanley to realize the anticipated
benefits, including cost savings, from combining the businesses of Stanley and Black & Decker. To realize these
anticipated benefits, the businesses of Stanley and Black & Decker must be successfully integrated. This integration
will be complex and time-consuming. The failure to integrate successfully and to manage successfully the challenges
presented by the integration process may result in the combined company not achieving the anticipated benefits of the
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Potential difficulties that may be encountered in the integration process include the following:

the inability to successfully integrate the businesses of Stanley and Black & Decker in a manner that permits
the combined company to achieve the cost savings anticipated to result from the merger;

lost sales and customers as a result of customers of either of the two companies deciding not to do business
with the combined company;

complexities associated with managing the larger, more complex, combined business;

integrating personnel from the two companies while maintaining focus on providing consistent, high quality
products;

potential unknown liabilities and unforeseen expenses, delays or regulatory conditions associated with the
merger; and

performance shortfalls at one or both of the companies as a result of the diversion of management s attention
caused by completing the merger and integrating the companies operations.

Stanley s future results will suffer if Stanley does not effectively manage its expanded operations following the
merger.

Following the merger, the size of Stanley s business will increase dramatically. Stanley s future success depends, in
part, upon its ability to manage this expanded business, which will pose substantial challenges for management,
including challenges related to the management and monitoring of new operations and associated increased costs and
complexity. Stanley cannot assure you that it will be successful or that Stanley will realize the expected operating
efficiencies, cost savings, revenue enhancements and other benefits currently anticipated from the merger.

Stanley is expected to incur substantial expenses related to the merger and the integration of Black & Decker.

Stanley is expected to incur substantial expenses in connection with the merger and the integration of Black & Decker.
There are a large number of processes, policies, procedures, operations, technologies and systems that must be
integrated, including purchasing, accounting and finance, sales, billing, payroll, manufacturing, marketing and
benefits. While Stanley has assumed that a certain level of expenses would be incurred, there are many factors beyond
its control that could affect the total amount or the timing of the integration expenses. Moreover, many of the expenses
that will be incurred are, by their nature, difficult to estimate accurately. These expenses could, particularly in the near
term, exceed the savings that Stanley expects to achieve from the elimination of duplicative expenses and the
realization of economies of scale and cost savings. These integration expenses likely will result in Stanley taking
significant charges against earnings following the completion of the merger, and the amount and timing of such
charges are uncertain at present.

The credit ratings of Stanley will likely be lowered upon completion of the merger, and Stanley currently intends to
increase the size of its credit lines in connection with the merger.

Completion of the merger will likely result in the credit rating of Stanley being revised downward. Following the
announcement of the merger, Moody s Investors Service placed several of Stanley s credit ratings under review for
possible downgrade. Also, Standard & Poor s Ratings Services placed all of its credit ratings of Stanley on
CreditWatch with negative implications. If Stanley s credit ratings are downgraded, it may adversely impact the
availability and cost of credit to Stanley.

Table of Contents 69



Edgar Filing: STANLEY WORKS - Form S-4/A

Additionally, in connection with closing the merger or shortly thereafter, Stanley intends to refinance some or all of
the bank indebtedness of Black & Decker. Stanley plans to fund such refinance, as well as its merger transaction
expenses, with available cash of the combined company and proceeds (if any) that Stanley obtains from bank
borrowings or capital markets issuances. If these sources of cash are unavailable, unattractive or inadequate, Stanley
may be forced to raise funds in alternative manners, which may be more
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costly or unavailable. Completion of the merger is not conditioned on completing these financing transactions. See
Indebtedness of Stanley Following the Merger beginning on page 101.

Other Risk Factors of Stanley and Black & Decker

Stanley s and Black & Decker s businesses are and will be subject to the risks described above. In addition, Stanley and
Black & Decker are, and will continue to be, subject to the risks described in Stanley s and Black & Decker s respective
Annual Reports on Form 10-K, as updated by subsequent Quarterly Reports on Form 10-Q, all of which are filed with
the SEC and incorporated by reference into this joint proxy statement/prospectus. See Where You Can Find More
Information beginning on page 152 for the location of information incorporated by reference in this joint proxy
statement/prospectus.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This joint proxy statement/prospectus and the documents incorporated by reference into this joint proxy
statement/prospectus contain forward-looking statements within the meaning of the Private Securities Litigation
Reform Act of 1995 with respect to the financial condition, results of operations, business strategies, operating
efficiencies, synergies, revenue enhancements, competitive positions, plans and objectives of management and growth
opportunities of Stanley and Black & Decker, and with respect to the merger and the markets for Stanley and Black &
Decker common stock and other matters. Statements in this joint proxy statement/prospectus and the documents
incorporated by reference herein that are not historical facts are hereby identified as forward-looking statements for
the purpose of the safe harbor provided by Section 21E of the Exchange Act and Section 27A of the Securities Act.
These forward-looking statements, including, without limitation, those relating to the future business prospects,
revenues and income of Stanley and Black & Decker, and those related to the merger and the expected benefits
thereof, wherever they occur in this joint proxy statement/prospectus or the documents incorporated by reference
herein, are necessarily estimates reflecting the judgment of the respective managements of Stanley and Black &
Decker and involve a number of risks and uncertainties that could cause actual results to differ materially from those
suggested by the forward-looking statements. These forward-looking statements should, therefore, be considered in
light of various important factors, including those set forth in this joint proxy statement/prospectus and incorporated
by reference into this joint proxy statement/prospectus.

Words such as estimate, project, plan, intend, expect, anticipate, believe, would, should, could an
are intended to identify forward-looking statements. These forward-looking statements are found at various places

throughout this joint proxy statement/prospectus. Important factors that could cause actual results to differ materially

from those indicated by such forward-looking statements include those set forth in Stanley s and Black & Decker s

filings with the SEC, including their respective Annual Reports on Form 10-K and subsequent Quarterly Reports on

Form 10-Q. These important factors also include those set forth under Risk Factors, beginning on page 19, as well as,
among others, risks and uncertainties relating to:

the risk that the cost savings and other synergies anticipated to be realized from the merger may not be fully
realized or may take longer to realize than expected;

disruption from the merger making it difficult to maintain relationships with customers, employees or
suppliers;

the risk that the merger will not be completed;

the risk that the businesses will not be integrated successfully, or that the integration will be more costly or
more time consuming and complex than anticipated;

the ability to obtain regulatory approvals for the merger in a timely manner and subject to conditions not
adverse to Stanley or Black & Decker;

continued access to credit markets on favorable terms, and the maintenance by Stanley of an investment grade
credit rating;

general market, labor and economic conditions and related uncertainties; and

the outcome of pending litigation in which Stanley or Black & Decker is involved.
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Readers are cautioned not to rely on any forward-looking statement, which speaks only as of the date of this joint
proxy statement/prospectus or, if such statement is included in another document incorporated into this joint proxy
statement/prospectus, as of the date of such other document. Except to the extent required by applicable law, the
parties undertake no obligation to update any forward-looking statement, whether as a result of new information,
future events or otherwise. Readers also should understand that it is not possible to predict or identify all relevant
factors that may impact forward-looking statements and that the above list should not be considered a complete
statement of all potential risks and uncertainties.
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THE COMPANIES
The Stanley Works

The Stanley Works

1000 Stanley Drive

New Britain, CT 06053
Telephone: (860) 225-5111

Stanley, a Connecticut corporation, is a diversified worldwide supplier of tools and engineered solutions for
professional, industrial and construction and do-it-yourself use, as well as engineered security solutions for industrial
and commercial applications. Stanley s operations are classified into three business segments: Security, Industrial, and
Construction & Do-It-Yourself. The Security segment is a provider of access and security solutions primarily for
retailers, educational, and financial and healthcare institutions, as well as commercial, governmental and industrial
customers. The Industrial segment manufactures and markets professional industrial and automotive mechanics tools
and storage systems, hydraulic tools and accessories, plumbing, heating and air conditioning tools, assembly tools and
systems, and specialty tools. The Construction & Do-It-Yourself segment manufactures and markets hand tools,
consumer mechanics tools, storage systems, pneumatic tools and fasteners.

Additional information about Stanley and its subsidiaries is included in documents incorporated by reference into this
joint proxy statement/prospectus. See Where You Can Find More Information on page 152.

Blue Jay Acquisition Corp.

Blue Jay Acquisition Corp., a wholly owned subsidiary of Stanley, is a Maryland corporation that was formed on
October 30, 2009 for the purpose of effecting the merger. In the merger, Blue Jay Acquisition Corp. will be merged
with and into Black & Decker, with Black & Decker surviving as a wholly owned subsidiary of Stanley.

The Black & Decker Corporation

The Black & Decker Corporation
701 East Joppa Rd.

Towson, MD 21286

Telephone: (410) 716-3900

Black & Decker, a Maryland corporation, is a leading global manufacturer and marketer of power tools and
accessories, hardware and home improvement products, and technology-based fastening systems. With products and
services marketed in over 100 countries, Black & Decker enjoys worldwide recognition of its strong brand names and
a superior reputation for quality, design, innovation, and value.

Additional information about Black & Decker and its subsidiaries is included in documents incorporated by reference
in this joint proxy statement/prospectus. See Where You Can Find More Information on page 152.
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THE STANLEY SPECIAL MEETING
Date, Time and Place

The special meeting of Stanley shareholders will be held at the Stanley Center for Learning and Innovation, 1000
Stanley Drive, New Britain, CT 06053, on March 12, 2010, at 9:00 a.m.

Purpose of the Stanley Special Meeting
At the Stanley special meeting, Stanley shareholders will be asked:

to vote on a proposal to approve the issuance of Stanley common stock to Black & Decker stockholders in
connection with the merger;

to vote on a proposal to amend the certificate of incorporation of Stanley to (a) increase the authorized number
of shares of Stanley common stock from 200,000,000 to 300,000,000 and (b) change the name of Stanley to
Stanley Black & Decker, Inc. ;

to vote on a proposal to amend the Stanley 2009 Long-Term Incentive Plan to, among other things, increase the
number of shares available to be issued under such plan; and

to vote upon an adjournment of the Stanley special meeting (if necessary or appropriate, including to solicit
additional proxies if there are not sufficient votes for the approval of any of the foregoing proposals).

Completion of the merger is conditioned on approval of the issuance of Stanley common stock in the merger and
approval of the amendment to Stanley s certificate of incorporation, but is not conditioned on approval of the
amendment to the Stanley 2009 Long-Term Incentive Plan.

Recommendation of the Board of Directors of Stanley

At a special meeting held on November 2, 2009, the Stanley board of directors determined that the merger and the
other transactions contemplated by the merger agreement, including the issuance of Stanley common stock in the
merger and the amendment of Stanley s certificate of incorporation, are advisable and in the best interests of Stanley
and its shareholders. Accordingly, the Stanley board of directors recommends that the Stanley shareholders vote

FOR the proposal to issue shares of Stanley common stock in the merger and FOR the proposal to amend
Stanley s certificate of incorporation to increase the number of authorized shares of Stanley common stock and
to change Stanley s name to Stanley Black & Decker, Inc. .

Additionally, the Stanley board of directors recommends that Stanley shareholders vote FOR the proposal to
amend the Stanley 2009 Long-Term Incentive Plan.

Stanley shareholders should carefully read this joint proxy statement/prospectus in its entirety for more detailed
information concerning the merger (including the amendment to Stanley s certificate of incorporation) and the
amendment to the Stanley 2009 Long-Term Incentive Plan. In addition, Stanley shareholders are directed to the
merger agreement, the form of amendment to Stanley s certificate of incorporation and the form of amended and
restated Stanley 2009 Long-Term Incentive Plan, all of which are included as Annexes in this joint proxy
statement/prospectus.
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Stanley Record Date; Stock Entitled to Vote

Only holders of shares of Stanley common stock at the close of business on January 11, 2010, the record date for the
Stanley special meeting, will be entitled to notice of, and to vote at, the Stanley special meeting or any adjournments
or postponements thereof. On the record date, there were outstanding a total of 80,446,732 shares of Stanley common
stock. Each outstanding share of Stanley common stock is entitled to one vote on each proposal and any other matter
coming before the Stanley special meeting.
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Voting by Stanley s Directors and Executive Officers

On the record date, approximately 0.4% of the outstanding shares of Stanley common stock were held by Stanley
directors and executive officers and their affiliates. We currently expect that Stanley s directors and executive officers
will vote their shares in favor of all Stanley proposals, although no director or executive officer has entered into any
agreement obligating him or her to do so.

Quorum

Shareholders who hold at least a majority of the shares issued and outstanding and who are entitled to vote at the
Stanley special meeting must be present in person or represented by proxy to constitute a quorum for the transaction
of business at the Stanley special meeting. Note, however, that even if a quorum is present at the Stanley special
meeting, the issuance of Stanley common stock to Black & Decker stockholders and the amendment to the Stanley
2009 Long-Term Incentive Plan can only be approved if over 50% of all Stanley common stock entitled to vote on
each such proposal votes (or votes to abstain) on such proposal.

All shares of Stanley common stock represented at the Stanley special meeting, including shares that are represented
but that vote to abstain, and shares that are represented but that are held by brokers, banks and other nominees who do
not have authority to vote such shares (i.e., a broker non-vote), will be treated as present and entitled to vote for
purposes of determining the presence or absence of a quorum.

Required Vote
The required votes to approve the Stanley proposals are as follows:

The issuance of Stanley common stock to Black & Decker stockholders in connection with the merger and the
amendment to the Stanley 2009 Long-Term Incentive Plan will each be approved if a majority of the votes cast
on each such proposal vote in favor of such proposal, assuming that the total votes cast on such proposal
represents over 50% of all Stanley common stock entitled to vote on such proposal. Votes to abstain are treated
the same as shares voted against the proposal. Broker non-votes will have no effect, assuming over 50% of all
shares of Stanley common stock entitled to vote are voted (or vote to abstain) on the proposal.

The amendment to Stanley s certificate of incorporation will be approved if the number of votes cast in favor of
the proposal exceeds the number of votes cast against the proposal. Votes to abstain and broker non-votes will
have no effect.

The adjournment of the Stanley special meeting will be approved if the number of votes cast in favor of the
proposal exceeds the number of votes cast against the proposal. Votes to abstain and broker non-votes will
have no effect.

Failure to Vote and Broker Non-Votes

If you are a Stanley shareholder and fail to vote or fail to instruct your broker, bank or other nominee to vote, it will
have no effect on any of the Stanley proposals, assuming a quorum is present and, in the case of the votes to approve
the issuance of shares of Stanley common stock in the merger and to approve the amendment to the Stanley 2009
Long-Term Incentive Plan, over 50% of all shares of Stanley common stock entitled to vote on each such proposal are
voted (or vote to abstain) on such proposal. If you are a Stanley shareholder through the Stanley 401(k) Plan and fail
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to instruct the trustee how to vote, the trustee will vote your shares as described below under Shares Held in the
Stanley 401(k) Plan .

Abstentions
If you are a Stanley shareholder and you vote to abstain, it will have the effect of a vote against the issuance of shares
of Stanley common stock in the merger and against the amendment to the Stanley 2009 Long-Term Incentive Plan,

but will have no effect on the amendment to Stanley s certificate of incorporation.
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Record Holders

If you are a record holder of Stanley common stock, a proxy card is enclosed for your use. Stanley requests that you
vote your shares by telephone or through the Internet, or sign the accompanying proxy card and return it promptly in
the enclosed postage-paid envelope. Information and applicable deadlines for voting by telephone or through the
Internet are set forth on the enclosed proxy card. When the enclosed proxy card is returned properly executed, the
shares of Stanley common stock represented by it will be voted at the Stanley special meeting or any adjournment
thereof in accordance with the instructions contained in the proxy card. Your telephone or Internet vote authorizes the
named proxies to vote your shares in the same manner as if you had marked, signed and returned a proxy card.

Your vote is important. Accordingly, if you are a record holder of Stanley common stock, please sign and
return the enclosed proxy card or vote via telephone or the Internet whether or not you plan to attend the
Stanley special meeting in person.

If a proxy card is signed and returned without an indication as to how the shares of Stanley common stock represented
are to be voted with regard to a particular proposal, the Stanley common stock represented by the proxy will be voted
in accordance with the recommendation of the Stanley board of directors. At the date hereof, the Stanley board of
directors has no knowledge of any business that will be presented for consideration at the special meeting and which
would be required to be set forth in this joint proxy statement/prospectus or the related Stanley proxy card other than
the matters set forth in Stanley s Notice of Special Meeting of Shareholders. In accordance with Connecticut law,
business transacted at the Stanley special meeting will be limited to those matters set forth in such notice.
Nonetheless, if any other matter is properly presented at the Stanley special meeting for consideration, it is intended
that the persons named in the enclosed proxy and acting thereunder will vote in accordance with their best judgment
on such matter.

Shares Held in Street Name

If your shares are held in the name of a broker, bank or other nominee, you are considered the beneficial holder of the
shares held for you in what is known as street name. You are not the record holder of such shares. If this is the case,
this joint proxy statement/prospectus has been forwarded to you by your broker, bank or other nominee. As the

beneficial holder, unless your broker, bank or other nominee has discretionary authority over your shares, you

generally have the right to direct your broker, bank or other nominee as to how to vote your shares. If you do not

provide voting instructions, your shares will not be voted on any proposal on which your broker, bank or other

nominee does not have discretionary authority. This is often called a broker non-vote .

Please follow the voting instructions provided by your broker, bank or other nominee, so that they may vote your
shares on your behalf. Please note that you may not vote shares held in street name by returning a proxy card directly
to Stanley or Black & Decker or by voting in person at your special meeting unless you first provide a proxy from
your broker, bank or other nominee.

If you are a Stanley shareholder and you do not instruct your broker, bank or other nominee on how to vote your
shares, your broker, bank or other nominee will not vote your shares on any matter over which they do not have
discretionary authority. Such a broker non-vote will have no effect on the vote on any of the Stanley proposals,
assuming a quorum is present and, in the case of the votes to approve the issuance of shares of Stanley common stock
in the merger and to approve the amendment to the Stanley 2009 Long-Term Incentive Plan, over 50% of all shares of
Stanley common stock are voted (or vote to abstain) on such proposal.
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Shares Held in the Stanley 401(k) Plan

If you hold shares through the Stanley 401(k) Plan you can instruct the trustee, The Bank of New York Mellon
Corporation, in a confidential manner, how to vote the shares allocated to you in the Stanley 401(k) Plan by one of the
following three methods:

call the number indicated on your instruction card to vote by telephone anytime up to 11:59 p.m. eastern time
on March 10, 2010, and follow the instructions provided in the recorded message;

go to the web site indicated on your instruction card to vote over the Internet anytime up to 11:59 p.m. eastern
time on March 10, 2010 and follow the instructions provided on that site; or

mark, sign and mail your voting instruction card to the address indicated on your instruction card. Your
instruction card must be received by Computershare Investor Services, LLC, Stanley s transfer agent, no later
than 5:00 p.m. eastern time on March 10, 2010, to ensure that the trustee of the Stanley 401(k) Plan is able to
vote the shares allocated to you in accordance with your wishes.

In addition, since only the trustee of the Stanley 401(k) Plan can vote the shares allocated to you, you will not be able
to vote your Stanley 401(k) Plan shares personally at the special meeting. Please note that the trust agreement
governing the Stanley 401(k) Plan provides that if the trustee does not receive your voting instructions, the trustee will
vote your allocated shares in the same proportion as it votes the allocated shares for which instructions are received
from participants and beneficiaries of deceased participants. The trust agreement also provides that unallocated shares
are to be voted by the trustee in the same proportion as it votes allocated shares for which instructions are received
from participants and beneficiaries of deceased participants. Therefore, by providing voting instructions with respect
to your allocated shares, you will in effect be providing instructions with respect to a portion of the unallocated shares
and a portion of the allocated shares for which instructions were not provided as well. Voting of the Stanley 401(k)
Plan shares by the trustee is subject to federal pension laws, which require the trustee to act as a fiduciary for Stanley
401(k) Plan participants and beneficiaries in deciding how to vote the shares. Therefore, irrespective of these voting
provisions, it is possible that the trustee may decide to vote allocated shares for which it does not receive instructions
(as well as unallocated shares) in a manner other than on a proportionate basis if it believes that proportionate voting
would violate applicable law. The only way to ensure that the trustee votes shares allocated to you in the Stanley
401(k) Plan in accordance with your wishes is to provide instructions to the trustee in the manner set forth above. If
you are a participant (or a beneficiary of a deceased participant) in the Stanley 401(k) Plan and you also own other
shares of common stock outside of your Stanley 401(k) Plan account, you should receive a voting instruction card for
shares credited to your account in the Stanley 401(k) Plan, and a separate proxy card if you are a record holder of
additional shares of Stanley common stock, or voting instruction card if you hold additional shares of Stanley
common stock through a broker, bank or other nominee. You must vote shares that you hold as a shareholder of
record, shares that you hold through a broker, bank or other nominee and shares that are allocated to your Stanley
401(k) Plan account separately in accordance with each of the proxy cards and voting instruction cards you receive
with respect to your shares of Stanley common stock.

Changing Your Vote

If you are a record holder of Stanley: 1f you are a record holder of shares of Stanley common stock, you can change
your vote at any time before your proxy is voted at your special meeting. You can do this in one of three ways:

you can grant a new, valid proxy bearing a later date (including by telephone or Internet);
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you can send a signed notice of revocation; or

you can attend the special meeting and vote in person, which will automatically cancel any proxy previously
given, or you may revoke your proxy in person, but your attendance alone will not revoke any proxy that you
have previously given.
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If you choose either of the first two methods, your notice of revocation or your new proxy must be received no later
than the beginning of the Stanley special meeting. If you have voted your shares by telephone or through the Internet,
you may revoke your prior telephone or Internet vote by any manner described above.

If you hold shares of Stanley in street name : If your shares are held in street name, you must contact your broker,
bank or other nominee to change your vote.

If you hold Stanley shares in the Stanley 401(k) Plan: If you hold shares of Stanley common stock in the Stanley
401(k) Plan, there are two ways in which you may revoke your instructions to the trustee and change your vote with
respect to voting the shares allocated to you in the Stanley 401(k) Plan:

First, you may submit new voting instructions under any one of the three methods described above under

Shares Held in the Stanley 401(k) Plan . The latest dated instructions actually received by The Bank of New
York Mellon Corporation, the trustee for the Stanley 401(k) Plan, in accordance with the instructions for voting
set forth in this joint proxy statement/prospectus, will be the instructions that are followed, and all earlier
instructions will be revoked.

Second, you may send a written notice to Stanley s transfer agent, Computershare Investor Services, LLC at
7600 Grant Street, Burr Ridge, IL 60527-7275, stating that you would like to revoke your instructions to The
Bank of New York Mellon Corporation, the trustee for the Stanley 401(k) Plan. This written notice must be
received no later than 5:00 p.m. eastern time on March 10, 2010, in order to revoke your prior instructions.

Solicitation of Proxies

Stanley is soliciting proxies for the Stanley special meeting and, in accordance with the merger agreement, the cost of
proxy solicitation for the Stanley special meeting will be borne by Stanley. In addition to the use of the mail, proxies
may be solicited by officers and directors and regular employees of Stanley, without additional remuneration, by
personal interview, telephone, facsimile or otherwise. Stanley will also request brokerage firms, nominees, custodians
and fiduciaries to forward proxy materials to the beneficial owners of shares and will provide customary
reimbursement to such firms for the cost of forwarding these materials. Stanley has retained Innisfree M&A
Incorporated to assist in its solicitation of proxies and has agreed to pay them a fee of approximately $75,000, plus a
success fee of $25,000 and expenses, for these services.

Confidential Voting

It is Stanley s policy that all proxies, ballots and tabulations of shareholders who check the box indicated for
confidential voting be kept confidential, except where mandated by law and other limited circumstances.

For participants in the Stanley 401(k) Plan, your instructions to the trustee on how to vote the shares allocated to you
under the Stanley 401(k) Plan will be kept confidential. You do not need to request confidential treatment in order to
maintain the confidentiality of your vote.
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THE BLACK & DECKER SPECIAL MEETING
Date, Time and Place

The special meeting of Black & Decker stockholders will be held at the Washington Dulles Airport Marriott, 45020
Aviation Drive, Dulles, VA 20166 on March 12, 2010 at 9:00 a.m.

Purpose of the Black & Decker Special Meeting
At the Black & Decker special meeting, Black & Decker stockholders will be asked:

to approve the merger (including the amendment and restatement of the charter of Black & Decker to be
effected as part of the merger), on substantially the terms and conditions set forth in the merger agreement,
pursuant to which Blue Jay Acquisition Corp. will be merged with and into Black & Decker and each
outstanding share of common stock of Black & Decker will be converted into the right to receive 1.275 shares
of common stock of Stanley, together with an associated right to purchase 1/200t of a share of Series A Junior
Participating Preferred Stock of Stanley, with cash paid in lieu of fractional shares; and

to approve an adjournment of the special meeting, if necessary, including to solicit additional proxies if there
are not sufficient votes to approve the merger.

Recommendation of the Board of Directors of Black & Decker

At a special meeting held on November 2, 2009, the Black & Decker board of directors, by the unanimous vote
of its directors, with Mr. Archibald abstaining, declared advisable the merger (including the amendment and
restatement of the charter of Black & Decker to be effected as part of the merger), on substantially the terms
and conditions set forth in the merger agreement, and directed that the merger be submitted for consideration
by the Black & Decker stockholders at the Black & Decker special meeting.

The Black & Decker board of directors recommends that the Black & Decker stockholders vote FOR the
merger proposal.

Black & Decker stockholders should carefully read this joint proxy statement/prospectus in its entirety for more
detailed information concerning the merger. In addition, Black & Decker stockholders are directed to the merger
agreement, which is included as Annex A in this joint proxy statement/prospectus.

Black & Decker Record Date; Stock Entitled to Vote

Only holders of shares of Black & Decker common stock at the close of business on January 11, 2010, the record date
for the Black & Decker special meeting, will be entitled to notice of, and to vote at, the Black & Decker special
meeting or any adjournments or postponements thereof. On the record date, there were outstanding a total of
61,651,479 shares of Black & Decker common stock. Each outstanding share of Black & Decker common stock is

entitled to one vote on each proposal and any other matter coming before the Black & Decker special meeting.

Voting by Black & Decker s Directors and Executive Officers
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On the record date, approximately 1.67% of the outstanding shares of Black & Decker common stock were held by
Black & Decker directors and executive officers. We currently expect that Black & Decker s directors and executive
officers will vote their shares in favor of the merger proposal, although no director or executive officer has entered
into any agreement obligating him or her to do so.

Quorum
Stockholders entitled to cast a majority of all the votes entitled to be cast at the Black & Decker special meeting must
be present in person or by proxy to constitute a quorum for the transaction of business at the Black & Decker special

meeting. If a quorum is not present, stockholders present in person or by proxy may,
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by a majority vote and without further notice, adjourn the meeting from time to time to a date not more than 120 days
after the original record date for the Black & Decker special meeting, but not for a period of more than 30 days at any
one time.

All shares of Black & Decker common stock represented at the Black & Decker special meeting that are represented
but that abstain from voting will be treated as present for purposes of determining the presence or absence of a
quorum.

Required Vote
The required votes to approve the Black & Decker proposals are as follows:

Approval of the merger proposal requires approval by the affirmative vote of at least two-thirds of the votes
entitled to be cast by holders of outstanding common stock of Black & Decker.

Approval of any proposal to adjourn the Black & Decker special meeting, if necessary, including for the
purpose of soliciting additional proxies, requires the affirmative vote of holders of a majority of the votes cast
on the proposal at the Black & Decker special meeting.

Failure to Vote and Broker Non-Votes

If you are a Black & Decker stockholder and fail to vote or fail to instruct your broker, bank or nominee to vote, it will
have the same effect as a vote against the merger proposal but will have no effect on any proposal to adjourn the Black
& Decker special meeting.

Abstentions

If you are a Black & Decker stockholder and you vote to abstain or instruct your broker, bank or nominee to vote to
abstain, it will have the same effect as a vote against the merger proposal but will have no effect on any proposal to
adjourn the Black & Decker special meeting.

Record Holders

If you are a record holder of Black & Decker common stock, a proxy card is enclosed for your use. Black & Decker
requests that you vote your shares by telephone or through the Internet, or sign the accompanying proxy card and
return it promptly in the enclosed postage-paid envelope. Information and applicable deadlines for authorizing a proxy
by telephone or through the Internet are set forth on the enclosed proxy card. When the enclosed proxy card is
returned properly executed, the shares of Black & Decker common stock represented by it will be voted at the

Black & Decker special meeting or any adjournment thereof in accordance with the instructions contained in the
proxy card.

Your vote is important. Accordingly, if you are a record holder of Black & Decker, please sign and return the
enclosed proxy card or vote via telephone or the Internet whether or not you plan to attend the Black & Decker
special meeting in person.

If a proxy card is signed and returned without an indication as to how the shares of Black & Decker common stock
represented are to be voted with regard to a particular proposal, the Black & Decker common stock represented by the
proxy will be voted in accordance with the recommendation of the Black & Decker board of directors. In accordance
with Black & Decker s bylaws and Maryland law, business transacted at the Black & Decker special meeting will be
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limited to those matters set forth in Black & Decker s Notice of Special Meeting of Stockholders.
Shares Held in Street Name

If your shares are held in the name of a broker, bank or other nominee, you are considered the beneficial holder of the
shares held for you in what is known as street name. You are not the record holder of such shares. If this is the case,
this joint proxy statement/prospectus has been forwarded to you by your broker, bank or other nominee. As the

beneficial owner, you must provide the record holder of your
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shares with instructions on how to vote your shares if you wish them to be voted. Please follow the voting instructions
provided by your bank, broker or other nominee. Please note that you may not vote shares held in street name by
returning a proxy card directly to Black & Decker or by voting in person at the special meeting unless you provide a

legal proxy, which you must obtain from your bank or broker. Further, brokers who hold shares of Black & Decker
common stock on behalf of their customers may not give a proxy to Black & Decker to vote those shares with respect
to the merger proposal without specific instructions from their customers.

If you are a Black & Decker stockholder and you do not instruct your broker, bank or other nominee on how to vote
your shares, your broker will not vote your shares on any matter over which they do not have discretionary authority
(a broker non-vote), which will have the effect of a vote against the merger proposal.

Shares Held in Black & Decker 401(k) Plan

If you hold shares through the Black & Decker 401(k) Plan, you can instruct the trustee, T. Rowe Price
Trust Company, in a confidential manner, how to vote the shares allocated to you in the Black & Decker 401(k) Plan
by one of the following methods:

call the number indicated on your instruction card to vote by telephone anytime up to 11:59 p.m. eastern time
on March 10, 2010, and follow the instructions provided in the recorded message;

go to the web site indicated on your instruction card to vote over the Internet anytime up to 11:59 p.m. eastern
time on March 10, 2010 and follow the instructions provided on that site; or

mark, sign and mail your instruction card to the address indicated on your instruction card. Your instruction
card must be received by BNY Mellon Shareowner Services, Black & Decker s transfer agent, no later than
5:00 p.m. eastern time on March 10, 2010, to ensure that the trustee of the Black & Decker 401(k) Plan is able
to vote the shares allocated to you in accordance with your wishes.

In addition, since only the trustee of the Black & Decker 401(k) Plan can vote the shares allocated to you, you will not
be able to vote your Black & Decker 401(k) Plan shares personally at the special meeting. Please note that the trust
agreement governing the Black & Decker 401(k) Plan provides that if the trustee does not receive your voting
instructions, the trustee will vote your shares in the same proportion as it votes the shares for which instructions are
received from participants and beneficiaries of deceased participants. Therefore, by providing voting instructions with
respect to your shares, you will in effect be providing instructions with respect to a portion of the shares for which
instructions were not provided as well. Voting of the Black & Decker 401(k) Plan shares by the trustee is subject to
federal pension laws, which require the trustee to act as a fiduciary for Black & Decker 401 (k) Plan participants in
deciding how to vote the shares. Therefore, it is possible that the trustee may vote shares for which it does not receive
instructions in a manner other than on a proportionate basis if it believes that proportionate voting would violate
applicable law. The only way to ensure that the trustee votes your shares in the Black & Decker 401(k) Plan in
accordance with your wishes is to provide instructions to the trustee in the manner set forth above. If you are a
participant (or a beneficiary of a deceased participant) in the Black & Decker 401(k) Plan and you also own other
shares of common stock outside of your Black & Decker 401(k) Plan account, you should receive a voting instruction
card for shares credited to your account in the Black & Decker 401(k) Plan, and a separate proxy card if you are a
record holder of additional shares of Black & Decker common stock, or voting instruction card if you hold additional
shares of Black & Decker common stock through a broker, bank or other nominee. You must vote shares that you
hold as a stockholder of record, shares that you hold through a broker, bank or other nominee and shares that are
allocated to your Black & Decker 401(k) Plan account separately in accordance with each of the proxy cards and
voting instruction cards you receive with respect to your shares of Black & Decker common stock.
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Changing Your Vote

If you are a record holder of Black & Decker: If you are a record holder of shares of Black & Decker common stock,
you can change your vote at any time before your proxy is voted at your special meeting. You can do this in one of
three ways:

you can grant a new, valid proxy bearing a later date (including by telephone or Internet);
you can send a signed notice of revocation; or

you can attend the special meeting and vote in person, which will automatically cancel any proxy previously
given, or you may revoke your proxy in person, but your attendance alone will not revoke any proxy that you
have previously given.

If you choose either of the first two methods, your notice of revocation or your new proxy must be received by

Black & Decker s Corporate Secretary, no later than the beginning of the Black & Decker special meeting. If you have
voted your shares by telephone or through the Internet, you may revoke your prior telephone or Internet vote by any
manner described above.

If you hold shares of Black & Decker in street name : If your shares are held in street name, you must contact your
broker, bank or other nominee to change your vote.

If you hold Black & Decker shares in the Black & Decker 401(k) Plan: If you hold shares of Black & Decker
common stock in the Black & Decker 401(k) Plan, there are two ways in which you may revoke your instructions to
the trustee and change your vote with respect to voting the shares allocated to you in the Black & Decker 401(k) Plan:

First, you may submit new voting instructions under any one of the three methods described above under

Shares Held in the Black & Decker 401(k) Plan . The latest dated instructions actually received by T. Rowe
Price Trust Company, the trustee for the Black & Decker 401(k) Plan, in accordance with the instructions for
voting set forth in this joint proxy statement/prospectus, will be the instructions that are followed, and all
earlier instructions will be revoked.

Second, you may send a written notice to Black & Decker s transfer agent, BNY Mellon Shareowner Services
at 480 Washington Boulevard, Jersey City, NJ 07310, stating that you would like to revoke your instructions to
T. Rowe Price Trust Company, the trustee for the Black & Decker 401(k) Plan. This written notice must be
received no later than 5:00 p.m. eastern time on March 10, 2010, in order to revoke your prior instructions.

Solicitation of Proxies

Black & Decker is soliciting proxies for the Black & Decker special meeting and, in accordance with the merger
agreement, the cost of proxy solicitation for the Black & Decker special meeting will be borne by Black & Decker. In
addition to the use of the mail, proxies may be solicited by officers and directors and regular employees of Black &
Decker, without additional remuneration, by personal interview, telephone, facsimile or otherwise. Black & Decker
also will request brokerage firms, nominees, custodians and fiduciaries to forward proxy materials to the beneficial
owners of shares held of record as of the close of business on the record date and will provide customary
reimbursement to such firms for the cost of forwarding these materials. Black & Decker has retained MacKenzie
Partners, Inc. to assist in its solicitation of proxies and has agreed to pay them a fee of approximately $250,000, plus
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THE MERGER
Effects of the Merger

Upon completion of the merger, Blue Jay Acquisition Corp., a wholly owned subsidiary of Stanley that has been
organized to effect the merger, will merge with and into Black & Decker. Black & Decker will be the surviving
corporation in the merger and will become a wholly owned subsidiary of Stanley.

In the merger, each outstanding share of Black & Decker common stock (other than shares owned by Stanley or Blue
Jay Acquisition Corp., which will be cancelled) will be converted into the right to receive 1.275 shares of Stanley
common stock (and associated Series A Junior Participating Preferred Stock purchase rights), with cash paid in lieu of
fractional shares. This exchange ratio is fixed and will not be adjusted to reflect stock price changes prior to the
closing of the merger. Stanley shareholders will continue to hold their existing Stanley shares.

Background of the Merger

In light of the nature of Stanley s and Black & Decker s businesses, management of each of Stanley and Black &
Decker generally is familiar with the other s businesses. In addition, both companies periodically review and assess
developments in the industries in which they participate and the strategic alternatives that are available to enhance
stockholder value. As a result of these periodic reviews and assessments, Stanley and Black & Decker have discussed
the possibility of a strategic business combination several times over the past 30 years. These discussions included
negotiations in the early 1980s as well as preliminary explorations by the companies then chief executive officers of
possible combinations of the Stanley and Black & Decker businesses later in the 1980s and in the early 1990s.

In February of 2009, Stanley, with the assistance of Deutsche Bank, which was selected by Stanley to act as its
financial advisor, began to consider again a strategic business combination with Black & Decker and, on April 23,
2009, the Stanley board of directors authorized Mr. Lundgren, the Chairman and Chief Executive Officer of Stanley,
to contact Black & Decker to discuss such a combination. Deutsche Bank was selected by Stanley to act as its
financial advisor based upon, among other things, the fact that Deutsche Bank is an internationally recognized
investment banking firm that has substantial experience in transactions similar to the merger, the members of the
Deutsche Bank team who would be working on the transaction, the existing relationship between Stanley and certain
of the members of the Deutsche Bank team and the consistent high-quality service that such members had provided to
Stanley in the past.

On April 27, 2009, Mr. Lundgren called Mr. Archibald, the Chairman, President and Chief Executive Officer of
Black & Decker, and indicated that Stanley was interested in discussing the possible combination of Stanley s and
Black & Decker s businesses in a strategic transaction. Mr. Lundgren indicated that Stanley had been reviewing the
possibility of a transaction with Black & Decker for some time and that he believed a combination of Stanley s and
Black & Decker s businesses in a stock-for-stock transaction would offer compelling benefits to both companies and
their stockholders. In the course of the conversation, Mr. Archibald indicated that the Black & Decker board was not
considering a sale of the company, but that he would give the stock-for-stock merger proposal further thought. On
April 30, 2009, Mr. Archibald called Mr. Lundgren and indicated that he would be willing to meet with Mr. Lundgren
to discuss Stanley s interest in such a transaction.

On June 9, 2009, Mr. Lundgren and Mr. Archibald met for lunch in New York City. In the course of that meeting,

Mr. Lundgren outlined Stanley s concept of a combination of the two companies, the benefits of such a combination
and the need for management continuity in connection with integrating the two companies. He indicated that the
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Stanley board believed a combination represented a good fit for both companies and presented significant cost
synergy opportunities that would benefit both companies and their stockholders. In this meeting, Mr. Lundgren and
Mr. Archibald both indicated that if a transaction was considered, it was the preference of each of them that his
respective company be the surviving company in the transaction. In connection with these discussions, Mr. Archibald
stated that, while the economy continued to be a challenge for everyone, Black & Decker was focused on executing its
strategic plan to position the company properly
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when the economy recovered, and reiterated the fact that the Black & Decker board was not considering a sale of the
company. At the end of the discussions, Mr. Archibald indicated that he was willing to discuss the benefits to the two
companies and their stockholders of a possible combination of Stanley and Black & Decker, but would only be
supportive of a transaction if the benefits were compelling to Black & Decker and its stockholders.

On June 16, 2009, Mr. Archibald sent Mr. Lundgren a letter thanking him for taking the time to meet the prior week
and exploring structural, financial, governance and employment issues associated with a possible business
combination between Stanley and Black & Decker regardless of which company was the surviving company in the
transaction. Mr. Archibald indicated that if a combination of Stanley and Black & Decker was to be pursued, Black &
Decker would prefer to be the acquiror, but regardless of the structure, the key objective was a strategic transaction
that was financially beneficial to the stockholders of both companies.

Also on June 16, 2009, the Stanley board of directors held a special meeting at which they discussed, among other
things, the current status of discussions with Black & Decker and the terms and conditions that Stanley would be
willing to consider. During the meeting, the Stanley board directed Mr. Lundgren to continue pursuing a potential
transaction with Black & Decker in the form of a stock-for-stock merger in which Stanley was the surviving parent
company and would retain control of the board of directors and senior management of the combined company. The
Stanley board also authorized Mr. Lundgren to offer an exchange ratio of 1.1 shares of Stanley common stock for each
share of Black & Decker common stock and to seek a commitment from Mr. Archibald to remain with the combined
company post closing.

Mr. Lundgren and Mr. Archibald then had several conversations between June 18 and June 22, 2009, in which they
continued to discuss the possible structural, financial, governance and employment issues of a combination of
Stanley s and Black & Decker s businesses, including the roles of Mr. Lundgren and Mr. Archibald at the combined
company. In the course of these discussions, Mr. Lundgren conveyed Stanley s position that Stanley shareholders
should own a majority of the shares of the combined company and that Stanley should survive as the parent company,
with Stanley directors representing a preponderance of the board of the combined company. Mr. Lundgren also
indicated that the Stanley board expected that Stanley executives would remain as executives of the combined
company and would retain management control, but that to ensure a successful integration of the companies and to
realize the synergy potential in the transaction, the Stanley board would seek a commitment from Mr. Archibald for
his ongoing service to the combined company. Mr. Archibald indicated that if a transaction was to be considered he
believed the Black & Decker board likely would prefer Black & Decker as the ultimate parent company with the
board of the combined company consisting of close to an even number of Stanley and Black & Decker directors. He
further acknowledged in his discussions with Mr. Lundgren that regardless of the structural, financial and governance
approach of the combined company, the successful integration of the two companies would be necessary to achieve
any anticipated transaction synergies and would require both Mr. Archibald s and Mr. Lundgren s commitment to the
transaction and the combined company. Without committing to a particular structure or governance model,

Mr. Lundgren and Mr. Archibald discussed the possibility of an executive chairman position at the combined
company and how the responsibilities between such a possible position and the position of chief executive officer
could be divided. In the course of these discussions, Mr. Archibald also suggested an approach to senior management
compensation, which was to honor existing contractual agreements and to maintain compensation at levels generally
consistent with existing arrangements.

On June 23, 2009, Mr. Lundgren responded by letter to Mr. Archibald s letter of June 16 and confirmed their mutual
belief that a combination of the two companies could be strategically compelling and financially beneficial to the
stockholders of both companies. Among other things, Mr. Lundgren indicated that Stanley was prepared to consider a
stock-for-stock merger in which Stanley was the acquiror and Black & Decker stockholders would receive a
significant premium for their shares of common stock. Mr. Lundgren also indicated that Stanley was prepared to offer
1.1 shares of Stanley common stock for each share of Black & Decker common stock and, that as part of this
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closing of the transaction. Additionally, Mr. Lundgren indicated that Stanley was prepared to begin discussions with
Black & Decker to review the cost synergy potential of the transaction as soon as possible.
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Following receipt of the letter from Mr. Lundgren on June 23, Mr. Archibald had conversations with each of the
members of the Black & Decker board in which he advised the directors of Stanley s interest in a strategic business
combination with Black & Decker and reviewed with the directors the letter from Mr. Lundgren setting forth the terms
contemplated by Stanley. Mr. Archibald advised the directors that, in addition to conducting the Black & Decker
board s annual strategic business review and planning session at its regularly scheduled July 16 board meeting, he
would review the Stanley proposal in detail at the meeting.

Additionally, following receipt of the letter from Mr. Lundgren and through July 11, 2009, Mr. Lundgren and

Mr. Archibald had several conversations regarding the possible terms of the transaction and the current status of their
company s respective evaluation of the proposed transaction. These conversations continued the earlier discussions
between Mr. Archibald and Mr. Lundgren relating to the possible structural, financial, governance and employment
issues. Mr. Archibald and Mr. Lundgren each sought clarification concerning the initial views of the other as to a
possible approach to the issues that had been discussed previously in advance of their respective upcoming board
meetings, and discussed the actions that would be necessary to evaluate the prospects of achieving cost synergies in
the range of those Stanley believed were possible for the combined company.

At Black & Decker s July 16, 2009 board meeting, as part of its annual strategic business review and planning session,
Black & Decker management reviewed Black & Decker s financial position and operating strategy, the then-current
economic challenges and state of the global economy, and Black & Decker management s forecast for the global
economy and Black & Decker s prospects over the next three calendar years. As has been the case in its annual
strategic business review and planning sessions, the Black & Decker board also reviewed Black & Decker s
opportunities for growth by acquisition as well as organically, and the company s financing capacity to support
acquisitions. At the meeting, Mr. Archibald briefed the Black & Decker board on the interest expressed by Stanley,

the substance of his communications with Mr. Lundgren since the initial call from Mr. Lundgren and the terms
outlined by Mr. Lundgren in his letter of June 23. Black & Decker management further briefed the Black & Decker
board on its preliminary views as to the prospects of a combination of Stanley s and Black & Decker s businesses, the
advantages and disadvantages of such a transaction, the premium being offered to Black & Decker stockholders by
Stanley and the value to Black & Decker stockholders if cost synergies in the range of those Stanley believed were
achievable were realized. Based on the information known at the time, Black & Decker management s preliminary
view was that if significant synergies existed in a combination of Black & Decker s and Stanley s businesses, the
benefits to Black & Decker s stockholders of a transaction with Stanley could be significant. The combined company
would be more profitable, have a stronger balance sheet, and have much greater cash flow than Black & Decker on a
stand-alone basis, which would allow for faster and greater growth. In addition, the combined company would be
much larger and have a more diverse customer base and product offering resulting in a stronger and more stable
company than Black & Decker on a stand-alone basis.

At the conclusion of the July 16 meeting, the Black & Decker board authorized the formation of a committee of the
board consisting of three independent directors, M. Anthony Burns, Benjamin H. Griswold IV and Robert L. Ryan
(the Black & Decker Transaction Committee ), to assist management and the Black & Decker board in reviewing the
Stanley proposal and directed Black & Decker management and the Black & Decker Transaction Committee to
evaluate further the possible benefits to Black & Decker stockholders of a strategic business combination with
Stanley. The members of the Black & Decker Transaction Committee were selected and recommended to the Black &
Decker board by the Corporate Governance Committee of the Black & Decker board, following, among other things,
discussions between Mr. Archibald and Manuel A. Fernandez, the Chairman of the Corporate Governance Committee.
In selecting the members of the Black & Decker Transaction Committee, the Corporate Governance Committee
sought members of the Black & Decker board who had experience serving on similar committees for other companies
and who had experience in investment banking matters (including in the case of Mr. Griswold as chairman of Alex.
Brown & Sons, senior chairman of BT Alex. Brown and senior chairman of Deutsche Banc Alex. Brown, the
predecessor to Deutsche Bank Securities Inc. until his retirement in February 2005), and considered but did not adopt
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including Mr. Archibald, so that the non-management directors of the Black & Decker board could discuss the Stanley
proposal separately.

Following the conclusion of the Black & Decker board meeting on July 16, the Black & Decker Transaction
Committee held its initial meeting and invited Mr. Archibald and Charles E. Fenton, Black & Decker s Senior Vice
President and General Counsel, to join the meeting. Mr. Archibald indicated that following the conclusion of the
Black & Decker board meeting, Mark H. Willes, Black & Decker s presiding director, had informed him that the sense
of the Black & Decker board was that any transaction with Stanley would need to be as equivalent as possible to a
merger of equals. Mr. Willes indicated to Mr. Archibald that the non-management directors believed that a possible
transaction with Stanley was worth evaluating, but noted that the willingness to consider further such a transaction
was dependent upon an evaluation of the scope and amount of the synergies, the likelihood of achieving the synergies
and the ultimate exchange ratio, which Mr. Willes indicated would have to be higher than the exchange ratio initially
suggested by Stanley. The members of the Black & Decker Transaction Committee confirmed that Mr. Willes
statements accurately described the strong sense of the Black & Decker board. Mr. Fenton reviewed with the Black &
Decker Transaction Committee the substance of the proposals he had received from, and the discussions he had
conducted with, financial advisors who had been involved with Black & Decker leading up to the July 16 board
meeting as well as the need to retain legal counsel to advise the Black & Decker Transaction Committee and the
Black & Decker board in connection with its consideration of a possible transaction with Stanley. Mr. Fenton
indicated that he had interviewed several firms as prospective financial advisor and recommended J.P. Morgan based
on its overall proposal, including the proposed compensation terms, the members of the J.P. Morgan team who would
be committed to the transaction, the existing relationship between Black & Decker and J.P. Morgan and the consistent
high-quality service J.P. Morgan had provided to Black & Decker in the past. Following a discussion, the Black &
Decker Transaction Committee authorized the retention of J.P. Morgan as financial advisor and Hogan & Hartson
L.L.P. as legal counsel. The Black & Decker Transaction Committee reminded Black & Decker management that the
Black & Decker board did not have any interest in a transaction unless it was an all-stock strategic transaction in
which Black & Decker stockholders would share in the future growth of the combined company and that, for all
practical purposes, was as equivalent as possible to a merger of equals.

On July 16, 2009, Mr. Archibald called Mr. Lundgren and advised him that the Black & Decker board had discussed
Stanley s interest in a transaction with Black & Decker. Mr. Archibald indicated that the Black & Decker board had a
predisposition for Black & Decker to remain independent, but had authorized Black & Decker management to explore
the possible benefits of an all-stock transaction to Black & Decker and its stockholders. Mr. Archibald advised

Mr. Lundgren that the Black & Decker board stressed that the transaction would need to be as equivalent as possible

to a merger of equals in terms of share ownership and board representation and would have to offer compelling value
to Black & Decker and its stockholders, and that the Black & Decker board did not view an exchange ratio of 1.1 as
consistent with that approach. Mr. Archibald indicated that the exchange ratio would have to be in the range of 1.2 to
1.3 shares of Stanley common stock for each share of Black & Decker common stock and that a meeting would not be
productive if Stanley was unwilling to offer more than an exchange ratio of 1.1. The range of 1.2 to 1.3 shares
indicated by Mr. Archibald was based on his understanding of the sense of the non-management directors that the
transaction would have to be structured to be as equivalent as possible to a merger of equals. At the time, this

exchange ratio represented a substantial premium to the then current market price of Black & Decker s shares, without
any consideration of the value of the synergies, and put Black & Decker s stockholders interest in the combined
company close to 50%. Mr. Lundgren stated that sharing of additional information by the parties, including a joint
review of the cost synergy potential of the combination, would be critical to Stanley s ability to offer an exchange ratio
of more than 1.1 and that he thought it made sense for Stanley s and Black & Decker s respective financial and legal
advisors to meet with management of the two companies and then for Mr. Lundgren and Mr. Archibald to meet to
discuss the results of those meetings. Mr. Archibald and Mr. Lundgren decided to proceed with such meetings and
indicated that they would have their respective financial advisors discuss the timing and location of the meetings.
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On July 17, 2009, the Stanley board of directors held a regular meeting. Among other matters, the Stanley board
discussed the current status of the proposed transaction with Black & Decker and the terms and conditions that

Mr. Archibald described to Mr. Lundgren the previous day and how those terms differed from Stanley s original
proposal. Also on July 17, 2009, Stanley selected Goldman Sachs to act as a financial advisor in connection with the
proposed transaction based upon, among other things, the fact that Goldman Sachs is an internationally recognized
investment banking firm that has substantial experience in transactions similar to the merger, the members of the
Goldman Sachs team who would be working on the transaction, the existing relationship between Stanley and
Goldman Sachs and the consistent high-quality service Goldman Sachs had provided to Stanley in the past.

Following the Stanley board meeting, Hogan & Hartson and Cravath, Swaine & Moore LLP, counsel to Stanley,
negotiated the terms of a mutual confidentiality agreement between Stanley and Black & Decker. The confidentiality
agreement was executed on July 22, 2009. On July 25, 2009, Cravath sent an initial draft of a merger agreement to
Hogan & Hartson. Hogan & Hartson advised Cravath at that time that the Black & Decker board had only authorized
Black & Decker management to evaluate the possible benefits to Black & Decker s stockholders of a strategic business
combination with Stanley and that Black & Decker was not prepared to discuss or negotiate a merger agreement at

that time.

From July 17 through July 27, 2009, Stanley s and Black & Decker s financial advisors and members of Stanley s and
Black & Decker s financial management teams discussed the scope of information that would be appropriate to share
with each other in connection with the planned meetings to enable the parties to understand better each other s
businesses more thoroughly and to evaluate the cost synergy potential of a possible strategic combination of the two
companies. In the course of these discussions, financial information and general views as to cost synergy potential

were discussed and shared.

From July 28 through July 30, 2009, representatives of Stanley and Black & Decker senior management, together with
Stanley s and Black & Decker s financial and legal advisors, met at Cravath s offices in New York City. At these
meetings, management representatives and the financial and legal advisors to Stanley and Black & Decker, including
Miles & Stockbridge, P.C., Black & Decker s regular outside corporate counsel, conducted due diligence regarding
each other and discussed the cost synergy potential available to the companies if they were to combine their
businesses. The parties also discussed generally the potential terms of the transaction, including the service of

Mr. Archibald as Executive Chairman of the combined company, the positions of Mr. Archibald and Mr. Lundgren as
co-chairs of the integration committee of the combined company and the role of the integration committee in ensuring
that synergy opportunities would be appropriately identified and plans would be put in place and executed by
management to achieve those synergies. The existing compensation arrangements between Black & Decker and its
senior management, including Mr. Archibald, and the approach of Stanley s board to compensation generally, were
also discussed by the parties. At the conclusion of the meetings, Mr. Lundgren and Mr. Archibald met to discuss the
results of the meetings, the information shared by both companies and the terms of a possible business combination.
In the course of that meeting, Mr. Lundgren indicated that while he believed Stanley might be in a position to offer an
exchange ratio of more than 1.1 shares of Stanley common stock for each share of Black & Decker common stock, he
did not believe that, based on the then current stock price and current and future earnings of both companies and other
factors, the Stanley board would be able to offer an exchange ratio of 1.2 or better, which was the bottom end of the
range Mr. Archibald had indicated was required by Black & Decker. At the end of the meeting, Mr. Lundgren
indicated that he would be discussing the matter the next day with his board and would advise Mr. Archibald if
Stanley was able to increase its offer further, but that he hoped Black & Decker would remain open to further
discussions now or in the future in light of the benefits such a transaction would offer to both companies and their
stockholders.

On July 31, 2009, the Stanley board of directors held a special meeting at which they discussed, among other things,
the results of the various meetings and negotiations that had taken place over the preceding two weeks and the issues
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companies. Thereafter, Mr. Lundgren called Mr. Archibald and notified Mr. Archibald of the Stanley board s
determination.

In early August 2009, J.P. Morgan indicated to Deutsche Bank and Goldman Sachs that the Black & Decker
Transaction Committee was meeting on August 10 to review with Black & Decker management the course of the
discussions with Stanley and that if Stanley had a revised proposal that it wanted the Black & Decker Transaction
Committee to consider, the proposal should be submitted in advance of that meeting. No such revised proposal was
submitted by Stanley prior to the August 10 meeting of the Black & Decker Transaction Committee.

The Black & Decker Transaction Committee met with Black & Decker management on August 10, 2009. At that
meeting, Black & Decker management reviewed with the Black & Decker Transaction Committee the substance of
the discussions that had occurred with Stanley since the Black & Decker board and Black & Decker Transaction
Committee meetings of July 17. Black & Decker management advised the Black & Decker Transaction Committee
that no further proposal had been received from Stanley. The Black & Decker Transaction Committee confirmed that
the original offer from Stanley was not consistent with the expectations of the Black & Decker board for a business
combination that was the equivalent of a merger of equals.

On September 11, 2009, J.P. Morgan contacted Deutsche Bank and Goldman Sachs on behalf of Black & Decker to
discuss, among other things, changes in the financial markets, the performance of Stanley s and Black & Decker s stock
subsequent to the meetings in July and various corporate governance issues and other items in connection with the
proposed transaction, and inquired whether Stanley still was interested in discussing the possibility of a business
combination with Black & Decker. J.P. Morgan indicated that it had been advised by Black & Decker that the
transaction still would need to be structured in a way that was as close as possible to a merger of equals. In the course
of the discussions, J.P. Morgan indicated that Black & Decker considered a proposal in which the Black & Decker
stockholders received shares of Stanley common stock totaling 49.9% of the combined equity at closing, which

J.P. Morgan indicated was equivalent to an exchange ratio of 1.286 shares of Stanley common stock for each share of
Black & Decker common stock, and where the board of the combined company consisted of eight former Stanley
directors and seven former Black & Decker directors, to be consistent with the Black & Decker board s desire for a
transaction that was as close as possible to a merger of equals.

On September 16, 2009, J.P. Morgan provided updated financial information on behalf of Black & Decker to
Deutsche Bank and Goldman Sachs regarding, among other things, Black & Decker s performance and improved
outlook for the third quarter of 2009 and the remainder of the period of the Black & Decker forecasts which had
previously been provided to Stanley management and Stanley s financial advisors. During the next several days,
Deutsche Bank and Goldman Sachs discussed this and other related information with Stanley management, including
the implications for the potential exchange ratio.

During the remainder of the month of September, Stanley s and Black & Decker s financial advisors continued to
discuss the possibilities of a business combination and various related terms, including the possibility that a substantial
portion of Mr. Archibald s compensation in his proposed capacity as Executive Chairman of the combined company
would be contingent on the achievement of cost synergies. The notion of a substantial portion of Mr. Archibald s
compensation as Executive Chairman being contingent on the achievement of cost synergies was suggested by Stanley
based upon recommendations from Towers, Perrin, Forster & Crosby, Inc. (currently named Towers Watson & Co.),
an independent compensation consultant retained by Stanley to assist with the compensation arrangements to be
entered into in connection with the proposed transaction, as an alternative to continuing certain of Mr. Archibald s
long-term incentive arrangements with Black & Decker. The contingent payment was an element of a total
compensation package designed by Stanley and Towers Perrin that was performance-based through equity incentives
and through the cost synergy bonus, which itself was keyed to a principal value driver for the transaction. In the
course of these discussions, Deutsche Bank and Goldman Sachs indicated that they believed, subject to review of the
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board of the combined company consisted of nine former Stanley directors and five former Black & Decker directors.

On October 1 and October 2, 2009, James M. Loree, Stanley s Chief Operating Officer, and Mr. Fenton spoke by
phone and reviewed the various terms that had been discussed by Stanley s and Black & Decker s respective financial
advisors as well as the timing of upcoming Stanley and Black & Decker board meetings. During the course of the
conversations, Mr. Fenton and Mr. Loree each updated the other generally on his company s financial performance
during the third quarter of 2009. Mr. Loree and Mr. Fenton discussed the fact that the parties most recent discussions
concerning the terms of a potential transaction were not significantly different, that the transaction appeared to offer a
compelling financial proposition to both companies and their stockholders and that, if they decided to proceed with
further discussions, it was the hope of each of Mr. Loree and Mr. Fenton that the parties would be able to resolve the
open issues. Mr. Fenton indicated that Black & Decker management would present the recently discussed terms to the
Black & Decker Transaction Committee as soon as Stanley management reviewed such terms with the Stanley board
and the Stanley board was supportive of pursuing a possible transaction on such terms.

On October 3, 2009, the Stanley board of directors held a special meeting. Among other matters, the Stanley board
discussed the items that remained open between the parties, including the exchange ratio and the role and terms of
employment of Mr. Archibald at the combined company. At the conclusion of this discussion, the Stanley board
authorized Stanley management and its advisors to continue to pursue the possible transaction on, among other terms,
an exchange ratio of 1.250.

On or about October 4, 2009, Mr. Lundgren called Mr. Archibald and advised him that the Stanley board was willing
to continue discussing a transaction at a 1.250 exchange ratio. Mr. Lundgren also stated that Stanley was willing to
offer Mr. Archibald the role of Executive Chairman of the combined company on certain terms and conditions of
employment, including that a substantial portion of Mr. Archibald s long-term compensation be contingent on the
achievement of cost synergies so as to better align Mr. Archibald s compensation with one of the principal value
drivers for the merger. In the course of the conversation, Mr. Archibald raised the possibility of an exchange ratio of
1.275 and having seven, as opposed to five, directors from Black & Decker join the board of directors of the combined
company.

On October 7, 2009, the Black & Decker Transaction Committee convened a meeting and received an update from
Black & Decker management regarding the discussions with Stanley and its financial advisors since the last Black &
Decker Transaction Committee meeting in August. At the meeting, Black & Decker management presented to the
Black & Decker Transaction Committee the revised proposal that had been approved by the Stanley board of directors
and reviewed with the members of the Black & Decker Transaction Committee the preliminary financial results of
Black & Decker s quarter ended September 27, 2009. The Black & Decker Transaction Committee also discussed the
fact that Stanley s original proposal and revised proposal contemplated a commitment from Mr. Archibald to remain
with the combined company after the closing to ensure a successful integration of the companies and achievement of
the cost synergies that would be important in realizing the intended stockholder value associated with the transaction,
and reviewed the terms and conditions under which Stanley proposed that Mr. Archibald remain with the combined
company as Executive Chairman. The Black & Decker Transaction Committee also reviewed the terms of the Stanley
proposal relating to other matters, including the composition of the Stanley board of directors following completion of
the merger and the treatment of other Black & Decker officers and employees. At the conclusion of the meeting, the
Black & Decker Transaction Committee confirmed that the revised Stanley proposal was consistent with the type of
transaction that the Black & Decker board had indicated would be required, and concluded that it would be advisable
for the Black & Decker board to consider the revised proposal and to authorize the Black & Decker Transaction
Committee and Black & Decker management to evaluate the proposal further.

Following the Black & Decker Transaction Committee meeting on October 7, Mr. Archibald met or spoke by phone
with the Black & Decker directors individually to update them on the recent developments with Stanley in advance of
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2009. Mr. Fenton joined Mr. Archibald for several of these discussions and meetings with the Black & Decker
directors.

On October 15, 2009, the Black & Decker board held a regularly scheduled board meeting. At that meeting, the
Black & Decker board reviewed the financial performance of Black & Decker for the quarter ended September 27,
2009, as well as Black & Decker management s expectations for the balance of the year. The Black & Decker
Transaction Committee and Black & Decker management reviewed with the Black & Decker board the substance and
course of discussions with Stanley since the Black & Decker board meeting in July as well as the actions taken by the
Black & Decker Transaction Committee since the July meeting, the terms and conditions of the revised Stanley
proposal, the terms and conditions under which Mr. Archibald would remain with the combined company as
Executive Chairman, the terms of the Stanley proposal relating to other matters, including the composition of the
Stanley board of directors following completion of the merger and the treatment of other Black & Decker officers and
employees, the conclusion of the Black & Decker Transaction Committee that the revised Stanley proposal was
consistent with the requirements of the Black & Decker board in the discussions at the July board meeting, and the
recommendation of the Black & Decker Transaction Committee that the Stanley proposal should be considered and
evaluated further to determine if the proposal was in the best interests of Black & Decker and its stockholders.

Mr. Fenton reviewed with the Black & Decker board a financial analysis of the benefits to Black & Decker and its
stockholders of the revised Stanley proposal and various elements of value that were inherent in the proposal,
including the present value of the cost synergies that were anticipated in connection with a combination of Stanley s
and Black & Decker s businesses and the extent to which Black & Decker s stockholders would share in the value of
the cost synergies, and compared the potential value to Black & Decker s stockholders of a transaction with Stanley to
the value to the Black & Decker stockholders of the company on a stand-alone basis. This financial analysis was
prepared by J.P. Morgan with input from Black & Decker management based on the earlier discussions among

Black & Decker and Stanley representatives. After extensive discussion about the revised Stanley proposal, the

Black & Decker board concluded that it would be advisable for the Black & Decker board to consider the revised
proposal and authorized the Black & Decker Transaction Committee and Black & Decker management, together with
Black & Decker s financial, legal and other advisors, to evaluate the proposal and to make a recommendation to the
Black & Decker board as to whether the revised Stanley proposal was in the best interests of Black & Decker and its
stockholders. The Black & Decker board also authorized Black & Decker management and the Black & Decker
Transaction Committee, as part of its evaluation of the Stanley proposal, to commence negotiations with Stanley and
its counsel regarding the terms and conditions of a possible merger agreement.

Immediately following the conclusion of the meeting of the Black & Decker board on October 15, 2009, the Black &
Decker Transaction Committee met and authorized management to retain additional advisors to, among other things,
assist management, the Black & Decker Transaction Committee and the Black & Decker board in their financial due
diligence of Stanley and their evaluation of the potential cost synergies in connection with the proposed combination
of Stanley s and Black & Decker s businesses.

Also on October 15, 2009, Mr. Archibald called Mr. Lundgren and advised him that, while the Black & Decker board
had a predisposition for Black & Decker to remain independent, the Black & Decker board recognized the possible
cost synergies and the benefits to Black & Decker and its stockholders that could come from a transaction with
Stanley if the cost synergies were realized. He indicated to Mr. Lundgren that the Black & Decker board had
authorized management to continue discussions with Stanley based on an exchange ratio of 1.275 shares of Stanley
common stock for each share of Black & Decker common stock, with a minimum of six Black & Decker directors
being added to the Stanley board. Mr. Archibald stressed the view of the Black & Decker directors that the
achievement of the cost synergies was an integral part of the value proposition in the transaction and wanted to make
sure that there was sufficient Black & Decker representation on the Stanley board to ensure that the understanding of
Black & Decker s businesses was appropriately reflected in the board deliberations following completion of the
merger. Mr. Archibald asked Mr. Lundgren to request that the Stanley board consider adding seven directors from
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On October 16, 2009, the Stanley board held a regular meeting. Among other matters, the Stanley board considered
the discussions with Black & Decker that had taken place since their last board meeting on October 3, 2009 and the
terms and conditions of the proposed transaction, including those that remained subject to further negotiation.
Additionally, Deutsche Bank and Goldman Sachs discussed with the Stanley board a financial analysis of the
proposed transaction and an overview of the recent financial performance of both Stanley and Black & Decker. The
Stanley board authorized management and its advisors to continue to negotiate the potential transaction.

During the period from October 16 until October 21, 2009, representatives of Stanley and Black & Decker
management and Stanley s and Black & Decker s financial advisors exchanged additional information relating to the
prospects for achieving cost synergies in connection with the combination of Stanley s and Black & Decker s
businesses and shared additional non-public information relating to each of the companies and their respective
businesses, operating performance and updated forecasts.

On October 22, 2009, representatives of Stanley and Black & Decker management, Stanley s and Black & Decker s
financial advisors and representatives from PricewaterhouseCoopers LLP and Bain & Company, which had been
retained by Stanley, and KPMG LLP, which had been retained by Black & Decker, to, among other things, assist
management of Stanley and Black & Decker, respectively, in their due diligence investigations and their evaluations
of, among other things, the cost synergy potential inherent in the combination of the businesses of the combined
company, met at Cravath s offices in New York City to review, among other matters, the prospects for achieving cost
synergies in connection with the combination of Stanley s and Black & Decker s businesses.

On October 23, 2009 and October 26, 2009, Stanley s and Black & Decker s management, financial and legal advisors
and certain other advisors, including PricewaterhouseCoopers, Bain and KPMG, met at Cravath s offices in New York
City. At these meetings, the companies engaged in mutual financial and legal due diligence, reviewed the financial
results of each company for the third quarter of 2009 and the forecasts for the balance of 2009, reviewed financial
forecasts of the companies for 2010 and 2011, reviewed the cost synergies identified by the parties in their discussions
and the prospects for achieving those cost synergies, and reviewed the integration challenges and opportunities and the
approach Stanley would take to integrating the two companies. In connection with these meetings, Cravath and

Hogan & Hartson discussed the terms of the merger agreement and related documents and discussed various due
diligence matters. In these discussions, a number of issues in the draft merger agreement and related documentation
were negotiated, including governance matters relating to the board, transaction certainty, the treatment of Black &
Decker equity awards, and restrictions on the parties respective businesses prior to the closing of the merger. In the
course of these meetings and discussions, Stanley confirmed that an exchange ratio of 1.275 was acceptable, but stated
that more than six directors was not, given the other terms being offered by Stanley, including most notably the
premium that the Black & Decker stockholders would receive in the transaction, and concerns regarding the
functionality of such a large board.

On October 24, 2009, the Compensation and Organization Committee of the Stanley board of directors held a special
meeting to discuss, among other things, the proposed terms and conditions of Mr. Archibald s possible employment as
Executive Chairman of the combined company and the terms and conditions of Mr. Lundgren s and Mr. Loree s
proposed employment arrangements that would become effective upon completion of the transaction. During the
course of this discussion, the Compensation and Organization Committee received a presentation and
recommendations from Towers Perrin. At the conclusion of this discussion, the Compensation and Organization
Committee authorized the negotiation of the compensation arrangements with Mr. Archibald, Mr. Lundgren and

Mr. Loree. Shortly thereafter, Cravath sent a draft of the proposed executive chairman agreement to Mr. Archibald s
counsel. The terms of the draft agreement were substantially consistent with the performance-based compensation
arrangements discussed by Stanley s and Black & Decker s financial advisors in their conversations during the second
half of September.
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October 24 through October 30, Cravath and Mr. Archibald s counsel discussed and exchanged drafts of the executive
chairman agreement.

On October 29, 2009, the Black & Decker Transaction Committee met with representatives of Black & Decker
management, J.P. Morgan, Hogan & Hartson and Miles & Stockbridge, as well as representatives of KPMG,
MacKenzie Partners, Inc., Black & Decker s proxy solicitor, and Watson Wyatt Worldwide (currently named Towers
Watson & Co.), the compensation consultant to Black & Decker s board, each of which had been engaged to assist the
Black & Decker Transaction Committee and the Black & Decker board in connection with the evaluation of the
revised Stanley proposal. At the beginning of the meeting, the members of the Black & Decker Transaction
Committee were given a package containing the presentations to be reviewed with the Black & Decker Transaction
Committee and the Black & Decker board at its meetings that day, including a copy of the most recent draft of the
merger agreement together with a summary of the principal terms of the merger agreement. At the meeting,
representatives of Hogan & Hartson provided an overview of the applicable legal standards in the context of
considering a business combination transaction of the type proposed by Stanley, Black & Decker management and the
Black & Decker advisors reviewed Stanley s businesses, financial results and the cost synergy potential in connection
with the proposed transaction as well as the due diligence review of Stanley s businesses, representatives of

J.P. Morgan reviewed the Stanley proposal and Black & Decker s prospects on a stand-alone basis, Hogan & Hartson
and Miles & Stockbridge reviewed the corporate governance and certain other aspects of the Stanley proposal,
including the composition of the Stanley board of directors following closing, the proposed terms and conditions of
Mr. Archibald s employment as Executive Chairman of Stanley and the terms and conditions of Mr. Archibald s
employment arrangements with Black & Decker as well as the treatment of other Black & Decker officers and
employees, and Hogan & Hartson reviewed the principal terms and conditions of the merger agreement proposed by
Stanley in connection with the transaction and the substance of the negotiations between the parties to date. The
Black & Decker Transaction Committee considered the fact that, while the transaction would result in Black &
Decker becoming a wholly owned subsidiary of Stanley, the Black & Decker stockholders would remain significant
stockholders of the combined company and would be the beneficiaries of any cost synergies that might be achieved as
a result of the transaction. At the end of the meeting, Mr. Archibald and the other members of Black & Decker
management and all of the advisors, other than Hogan & Hartson, Miles & Stockbridge and Watson Wyatt, left the
meeting. The Black & Decker Transaction Committee then discussed the Stanley proposal and the terms and
conditions of Mr. Archibald s employment agreement with Black & Decker as well as the proposed employment
arrangement proposed by Stanley with Mr. Archibald. After discussion of these issues, Mr. Archibald and Mr. Fenton
then rejoined the meeting. After further discussion, the Black & Decker Transaction Committee concluded that, while
it was not making a final decision as to the advisability of the transaction, the Black & Decker Transaction Committee
believed that the proposed transaction appeared to offer a compelling value proposition to Black & Decker and its
stockholders and it was comfortable recommending to the Black & Decker board that the Black & Decker Transaction
Committee and Black & Decker management continue negotiations of the merger agreement and the final terms and
conditions of the transaction with a view toward making a final recommendation to the Black & Decker board
promptly following the completion of its work.

On October 29, 2009, following the conclusion of the meeting of the Black & Decker Transaction Committee, the
Black & Decker board met with representatives of Black & Decker management, J.P. Morgan, Hogan & Hartson and
Miles & Stockbridge, as well as representatives of KPMG, MacKenzie and Watson Wyatt. At the beginning of the
meeting, the members of the Black & Decker board were given a package containing the presentations to be reviewed
with the Black & Decker board at its meetings that day, including a copy of the most recent draft of the merger
agreement together with a summary of the principal terms of the merger agreement. At this meeting, representatives of
Hogan & Hartson provided an overview of applicable legal standards in the context of considering a business
combination transaction of the type proposed by Stanley, Black & Decker management and the Black & Decker
advisors reviewed Stanley s businesses, financial results and the cost synergy potential in connection with the proposed
transaction as well as the due diligence review of Stanley s businesses, representatives of J.P. Morgan reviewed the
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Stanley board of directors following closing, the proposed terms and conditions of Mr. Archibald s employment as
Executive Chairman of Stanley and the terms and conditions of Mr. Archibald s employment arrangements with
Black & Decker as well as the treatment of other Black & Decker officers and employees, Hogan & Hartson reviewed
the principal terms and conditions of the merger agreement proposed by Stanley in connection with the transaction
and the substance of the negotiations between the parties to date and MacKenzie Partners reviewed the likely
responses of institutional investors as well as the role of third party proxy review firms in the proxy solicitation
process. The Black & Decker board discussed a number of the provisions of the draft merger agreement and the
regulatory requirements in connection with the consummation of the transaction, including the provisions relating to
the commitments of Stanley and Black & Decker to proceed with stockholders meetings to consider the transaction,
the termination fee payable by Black & Decker or Stanley and the circumstances under which such a termination fee
would be payable, corporate governance issues and certain provisions relating to transaction certainty. At the end of
the meeting, Mr. Archibald and the other members of Black & Decker management and all of the advisors, other than
Hogan & Hartson, Miles & Stockbridge and Watson Wyatt, left the meeting. The Black & Decker board then
discussed the Stanley proposal and the terms and conditions of Mr. Archibald s employment agreement with Black &
Decker as well as the proposed employment arrangement proposed by Stanley with Mr. Archibald. After discussion of
these issues, Mr. Archibald and Mr. Fenton, along with J.P. Morgan, rejoined the meeting, the Black & Decker board
discussed with Mr. Archibald the terms and conditions of his employment as Executive Chairman of Stanley and the
terms and conditions of Mr. Archibald s employment arrangements with Black & Decker, and the Black & Decker
board advised Black & Decker management and the Black & Decker Transaction Committee that it should continue
its negotiations of the merger agreement and the final terms and conditions of the transaction with a view toward
making a final recommendation to the Black & Decker board promptly following the completion of its work.

Following the conclusion of the Black & Decker board meeting on October 29, 2009, Mr. Archibald called

Mr. Lundgren and indicated that the Black & Decker board was continuing its evaluation of the Stanley proposal and
that, while no decision had been reached, the Black & Decker board had authorized Black & Decker management and
the Black & Decker Transaction Committee to continue its negotiations of the merger agreement and the final terms
and conditions of the transaction.

On October 30, 2009, Stanley s and Black & Decker s management and financial and certain other advisors, including
Bain, met at Cravath s offices in New York City. At these meetings, the parties engaged in various discussions
regarding the proposed transaction.

On October 31, 2009, each of the Black & Decker directors was provided with a revised version of the merger
agreement that had been discussed by Hogan & Hartson and Cravath and a related summary of its terms that reflected
those further negotiations between the parties.

From the conclusion of the Black & Decker board meeting on October 29 through the end of the day on October 31,
2009, Mr. Archibald had a number of conversations with Mr. Fenton and with the members of the Black & Decker
board regarding the terms of Mr. Archibald s compensation arrangements with Black & Decker and the proposed terms
and conditions of Mr. Archibald s agreement with Stanley under which he would become Executive Chairman of
Stanley following closing of the transaction. Among other things, Mr. Archibald and members of the Black & Decker
board discussed those elements of his existing compensation that he would become entitled to under his existing
employment agreement if the merger were to be completed in light of the fact that he was going to continue with the
combined company as Executive Chairman and also receive new compensation in such capacity. At the conclusion of
these discussions, Mr. Archibald advised the Black & Decker directors that he was willing to modify his existing
employment arrangements with Black & Decker to eliminate the severance payable under those arrangements as a
result of the closing of the Stanley transaction, to eliminate the accelerated vesting otherwise associated with his stock
options and restricted stock as a result of the terms of Black & Decker s equity incentive plans and to delete the tax
gross up provisions of his existing arrangement as it related to the Stanley transaction. Mr. Archibald indicated that he
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On October 31, 2009, the Stanley board met with representatives of Stanley management, Deutsche Bank, Goldman
Sachs and Cravath. In advance of the meeting, the members of the Stanley board were sent a package containing the
presentations to be reviewed with the Stanley board, including a copy of the most recent draft of the merger agreement
together with a summary of the principal terms of the merger agreement, and the most recent drafts of the employment
agreements with Mr. Archibald, Mr. Lundgren and Mr. Loree, together with summaries of the principal terms thereof.
At the meeting, among other things, representatives of Cravath discussed with the Stanley board the applicable legal
standards in the context of considering a business combination transaction of the type proposed, Stanley management
discussed the results of its due diligence investigation of Black & Decker, including their determination of the cost
synergy potential in connection with the proposed transaction, representatives of Deutsche Bank and Goldman Sachs
discussed their financial analysis of the proposed transaction and Cravath discussed the principal terms and conditions
of the merger agreement. At that point, all non-board members, other than Cravath, Mark J. Mathieu, Vice President,
Human Resources, and Bruce H. Beatt, Vice President, General Counsel and Secretary, left the meeting. Thereafter,
the Stanley board (including all the members of Stanley s Compensation and Organization Committee) discussed the
proposed terms and conditions of Mr. Archibald s executive chairman agreement. After discussion of this agreement,
Mr. Lundgren left the meeting and the Stanley board (including all the members of Stanley s Compensation and
Organization Committee) met in executive session to discuss the terms and conditions of the proposed employment
agreements with Mr. Lundgren and Mr. Loree. The Stanley board also generally discussed in executive session the
proposed transaction with Black & Decker, and authorized Stanley management and Stanley s advisors to finalize the
terms of the transaction.

Between October 31 and November 2, 2009, representatives of Stanley, Black & Decker, Cravath and Hogan &
Hartson finalized the terms of the merger agreement. At the same time, Cravath and Mr. Archibald s counsel finalized
the terms of Mr. Archibald s executive chairman agreement.

On November 2, 2009, the Black & Decker Transaction Committee met with representatives of Black & Decker
management, J.P. Morgan, Hogan & Hartson, Miles & Stockbridge and MacKenzie Partners. Prior to this meeting the
members of the Black & Decker Transaction Committee and the other members of the Black & Decker board had
been provided with a summary of the merger agreement and copies of the most recent drafts of the merger agreement
as well as a summary of the terms of Mr. Archibald s proposed executive chairman agreement with Stanley and the
final draft of the executive chairman agreement. At this meeting, representatives of Hogan & Hartson reminded the
directors of the applicable legal standards in the context of considering a business combination transaction of the type
proposed by Stanley, Mr. Archibald reviewed with the Black & Decker Transaction Committee the changes he had
agreed to make to his existing employment arrangements with Black & Decker, Miles & Stockbridge reviewed the
terms and conditions of Mr. Archibald s employment agreement and related benefits with Black & Decker, as
proposed to be amended, and the terms and conditions of Mr. Archibald s proposed executive chairman agreement
with Stanley, Hogan & Hartson reviewed certain corporate governance and other aspects of the Stanley proposal, the
terms and conditions of the merger agreement and the regulatory approval process for the proposed transaction, and
MacKenzie Partners reviewed the likely reactions of institutional investors and third party proxy review firms. In the
course of the meeting, representatives of J.P. Morgan reviewed J.P. Morgan s financial analysis of the proposed
transaction and indicated that they were prepared to deliver J.P. Morgan s opinion to the Black & Decker board that, as
of November 2, 2009 and based upon and subject to the factors and assumptions set forth in its written opinion, the
1.275 exchange ratio in the proposed merger was fair, from a financial point of view, to Black & Decker s common
stockholders. Following a discussion among the members of the Black & Decker Transaction Committee, the Black &
Decker Transaction Committee unanimously concluded that the merger on the terms and conditions presented was
advisable and in the best interests of Black & Decker and its stockholders and resolved to recommend to the full
Black & Decker board the merger and the other actions required to give effect to the merger.

Following the meeting of the Black & Decker Transaction Committee on November 2, 2009, the Black & Decker
board convened a meeting to consider the Stanley proposal. Present at the meeting were representatives of Black &
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directors of the applicable legal standards in the context of considering a business combination transaction of the type
proposed by Stanley, Mr. Archibald reviewed with the Black & Decker board the changes he had agreed to make to
his existing employment arrangements with Black & Decker, Miles & Stockbridge reviewed the terms and conditions
of Mr. Archibald s employment agreement and related benefits with Black & Decker, as proposed to be amended, and
the terms and conditions of Mr. Archibald s proposed executive chairman agreement with Stanley, Hogan & Hartson
reviewed certain corporate governance and other aspects of the Stanley proposal, the terms and conditions of the
merger agreement and the regulatory approval process for the proposed transaction, and MacKenzie Partners reviewed
the likely reactions of institutional investors and third party proxy review firms. In the course of the meeting,
representatives of J.P. Morgan reviewed J.P. Morgan s financial analysis of the proposed transaction and delivered
J.P. Morgan s written and oral opinion to the Black & Decker board that, as of November 2, 2009 and based upon and
subject to the factors and assumptions set forth in its written opinion, the 1.275 exchange ratio in the proposed merger
was fair, from a financial point of view, to Black & Decker s common stockholders. After each of the presentations
had been given, Mr. Archibald advised the Black & Decker board that he had given a great deal of thought to the
proposed transaction and believed that the transaction was both strategically and financially compelling from the
perspective of Black & Decker and its stockholders and that he was very supportive of the transaction. Mr. Archibald
indicated that in light of the position he would have as Executive Chairman of the combined company and the interest
he would have by virtue of his employment arrangements following the closing, he intended to abstain on the vote on
the transaction. Following a discussion of the information that had been presented at the meeting and at the earlier
meetings of the Black & Decker board and following further deliberations, with Mr. Archibald abstaining on the
matter, the remaining members of the Black & Decker board unanimously approved the merger agreement and the
merger in accordance with Maryland law and recommended that Black & Decker s stockholders approve the merger on
the terms presented. The Black & Decker board authorized the appropriate officers of Black & Decker to finalize,
execute and deliver the merger agreement and related documents.

Also on November 2, 2009, the Stanley board convened a meeting to consider the proposed transaction. Present at the
meeting were representatives of Stanley management, Deutsche Bank, Goldman Sachs and Cravath. At the meeting,
among other things, Stanley management discussed with the Stanley board the current status of negotiations with
Black & Decker, including the recent changes agreed to by Mr. Archibald with respect to his employment
arrangements, Deutsche Bank and Goldman Sachs discussed their financial analysis of the proposed transaction and
delivered their respective oral opinions, which opinions were confirmed by delivery of written opinions each dated
November 2, 2009, to the effect that as of such date, and based on and subject to various assumptions, matters
considered and limitations described in such opinions (as more fully described below under the caption = Opinions of
Stanley s Financial Advisors ), the exchange ratio of 1.275 shares of Stanley common stock to be issued by Stanley in
exchange for each share of Black & Decker common stock pursuant to the merger agreement was fair, from a

financial point of view, to Stanley, and Cravath discussed the most recent drafts of the merger agreement and the
employment agreements and the changes made to such agreements since the last drafts circulated to the Stanley board.
During such discussion, the Compensation and Organization Committee of the Stanley board unanimously
recommended to the Stanley board that the Stanley board approve the employment agreements with Mr. Archibald,
Mr. Lundgren and Mr. Loree. Following further discussion, the Stanley board unanimously approved the merger
agreement and the merger and the employment agreements with Mr. Archibald, Mr. Lundgren and Mr. Loree and
recommended that Stanley shareholders approve the issuance of Stanley stock in connection with the merger and the
amendment of Stanley s certificate of incorporation as contemplated by the merger agreement. The Stanley board
authorized the appropriate officers of Stanley to finalize, execute and deliver the merger agreement, the employment
agreements and related documents.

Following the board meetings, all agreements were finalized and the merger agreement was then executed by Black &
Decker, Stanley and Blue Jay Acquisition Corp. and the employment agreements were executed by Stanley,

Mr. Archibald, Mr. Lundgren and Mr. Loree, as applicable. On November 2, 2009, following the closing of trading on
the NYSE, Black & Decker and Stanley issued a joint press release announcing the transaction.
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Recommendation of the Board of Directors of Stanley; Stanley s Reasons for the Merger

At a special meeting held on November 2, 2009, the Stanley board of directors determined that the merger and the
other transactions contemplated by the merger agreement, including the issuance of Stanley common stock in the
merger and the amendment of Stanley s certificate of incorporation, are advisable and in the best interests of Stanley
and its shareholders. Accordingly, the Stanley board of directors recommends that the Stanley shareholders vote
FOR the proposal to issue shares of Stanley common stock in the merger and FOR the proposal to amend
Stanley s certificate of incorporation to increase the number of authorized shares of Stanley common stock and
to change Stanley s name to Stanley Black & Decker, Inc. . In reaching these determinations, the Stanley board of
directors consulted with Stanley s management and its legal, financial and other advisors, and also considered
numerous factors, including the following factors which the Stanley board of directors viewed as supporting its
decisions:

that combining Stanley and Black & Decker would create a more globally diversified company, with a broader
array of products and services than that offered by Stanley alone;

that both Stanley and Black & Decker own well known and respected brands, and the expectation that the
combination of such brands would create a supplier of choice in various markets for retailers, commercial
customers and individual consumers;

that Stanley s and Black & Decker s product lines are generally complementary, and do not present areas of
significant overlap;

the expectation that the combined company would achieve approximately $350 million in annual cost savings
by the end of the third year after closing, coming from, among other things, reductions in corporate overhead
(estimated at $95 million), business unit and regional consolidation (estimated at $135 million), manufacturing
and distribution (estimated at $45 million), and purchasing (estimated at $75 million);

the expectation that the combined company would achieve earnings per share accretion (in comparison to
Stanley on a stand-alone basis) of approximately $1.00 per share by the end of the third year after closing;

the expectation that the combined company would have increased resources to invest in future growth
opportunities in comparison to Stanley on a stand-alone basis;

the expectation that the combined company would have a broader geographic sales footprint, with greater
strength in emerging markets than Stanley on a stand-alone basis;

the expectation that the Stanley Fulfillment System could be leveraged at Black & Decker to increase the
financial and operational performance of Black & Decker;

the expectation that the combined company would generate approximately $1.0 billion in free cash flow
annually by the end of the third year after closing;

the opportunity to combine two strong senior management teams, as described under ~ Board of Directors and
Management After the Merger, with the result that Mr. Lundgren will continue as Chief Executive Officer,
Mr. Archibald will serve as Executive Chairman of the board of directors and Mr. Loree will continue as
Executive Vice President and Chief Operating Officer, and that the board of directors of the combined
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company will consist of the nine existing Stanley directors and six directors from Black & Decker, with a lead
independent director from Stanley;

that Mr. Archibald agreed to forego significant change of control payments and other benefits he was
contractually entitled to in connection with the merger, and that a significant portion of his future compensation
as Executive Chairman is in the form of equity in Stanley or is contingent on the realization of cost synergies;

the opinion of Deutsche Bank, dated November 2, 2009, to the Stanley board of directors to the effect that, as
of that date and based on and subject to various assumptions, matters considered and limitations
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described in the Deutsche Bank opinion included with this joint proxy statement/prospectus as Annex B, the
exchange ratio of 1.275 shares of Stanley common stock to be issued by Stanley in exchange for each share of
Black & Decker common stock was fair, from a financial point of view, to Stanley as more fully described
below under the caption ~ Opinions of Stanley s Financial Advisors Deutsche Bank ;

the opinion of Goldman Sachs, dated November 2, 2009, to the Stanley board of directors to the effect that, as
of that date and based on and subject to various assumptions, matters considered and limitations described in
the Goldman Sachs opinion included with this joint proxy statement/prospectus as Annex C, the exchange ratio
of 1.275 shares of Stanley common stock to be issued by Stanley in exchange for each share of Black &
Decker common stock was fair, from a financial point of view, to Stanley as more fully described below under
the caption ~ Opinions of Stanley s Financial Advisors Goldman Sachs ; and

the expectation that, after closing, Stanley will continue to have a strong financial profile, with an investment
grade credit rating and the continuing ability to pay regular quarterly dividends to its shareholders.

In addition to considering the factors described above, the Stanley board of directors also considered the following
factors:

its knowledge of Stanley s business, operations, financial condition, earnings and prospects and its knowledge
of Black & Decker s business, operations, financial condition, earnings and prospects, taking into account the
results of Stanley s due diligence review of Black & Decker;

the current and prospective competitive climate in the industry in which Stanley and Black & Decker operate,
including the potential for further consolidation;

the terms and conditions of the merger agreement, including the commitments by both Stanley and Black &
Decker to complete the merger, and the likelihood of completing the merger;

the terms and conditions of the employment agreements entered into with Mr. Lundgren, Mr. Loree and
Mr. Archibald, and the recommendations of Stanley s compensation consultant in connection therewith;

the fact that the merger agreement does not preclude a third party from making a proposal for an acquisition of

or business combination with Stanley and, that under certain circumstances more fully described in the sections
Summary of the Merger Agreement No Solicitation of Alternative Proposals beginning on page 93 and
Summary of the Merger Agreement Changes in Board Recommendations beginning on page 93, Stanley may

provide information to and negotiate with such a third party and the Stanley board may change its

recommendations to Stanley shareholders regarding the transaction with Black & Decker;

the fact that the shareholders of both Stanley and Black & Decker would vote on approval of the transaction,
including the fact that the required vote of Black & Decker stockholders is approval of at least two-thirds of
those shares entitled to vote; and

the premium to Black & Decker stockholders implied by the exchange ratio and the fact that the exchange ratio
is fixed and will not fluctuate based upon changes in the market price of Stanley or Black & Decker stock

between the date of the merger agreement and the date of the completion of the merger.

The Stanley board of directors weighed the foregoing against a number of potentially negative factors, including:
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the challenges inherent in the combination of two businesses of the size and complexity of Stanley and
Black & Decker, including the possible diversion of management attention for an extended period of time;
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the risk of not being able to realize all of the anticipated cost savings and operational synergies between
Stanley and Black & Decker and the risk that other anticipated benefits might not be realized;

the costs associated with completion of the merger and the realization of the benefits expected to be obtained in
connection with the merger, including payments owed to management and other employees of Black & Decker
and that employees of Stanley and Black & Decker may be laid off;

the risk that regulatory agencies may not approve the merger or may impose terms and conditions on their
approvals that adversely affect the business and financial results of the combined company (see ~ Regulatory
Approvals Required for the Merger beginning on page 85); and

the risks of the type and nature described under Risk Factors, beginning on page 19 and the matters described
under Special Note Regarding Forward-Looking Statements beginning on page 24.

This discussion of the information and factors considered by the Stanley board of directors includes the principal
positive and negative factors considered by the board of directors, but is not intended to be exhaustive and may not
include all of the factors considered by the board of directors of Stanley. In view of the wide variety of factors
considered in connection with its evaluation of the merger and the other transactions contemplated in connection with
the merger, and the complexity of these matters, the Stanley board of directors did not find it useful and did not
attempt to quantify or assign any relative or specific weights to the various factors that it considered in reaching its
determination to approve the merger and the other transactions contemplated in connection with the merger and to
make its recommendations to Stanley shareholders. Rather, the board of directors of Stanley viewed its decisions as
being based on the totality of the information presented to it and the factors it considered. In addition, individual
members of the Stanley board of directors may have given differing weights to different factors.

Opinions of Stanley s Financial Advisors

Stanley has retained Deutsche Bank and Goldman Sachs as its financial advisors to advise the Stanley board of
directors in connection with the merger. Deutsche Bank and Goldman Sachs are collectively referred to herein as
Stanley s Financial Advisors .

On November 2, 2009, at a meeting of the Stanley board of directors held to evaluate the proposed merger, Stanley s
Financial Advisors delivered to the Stanley board of directors their respective oral opinions, which opinions were
confirmed by delivery of written opinions each dated November 2, 2009, to the effect that, as of that date and based
on and subject to various assumptions, matters considered and limitations described in such opinions, the exchange
ratio of 1.275 shares of Stanley common stock to be issued by Stanley in exchange for each share of Black & Decker
common stock pursuant to the merger agreement was fair, from a financial point of view, to Stanley.

The Deutsche Bank opinion and the Goldman Sachs opinion, the full texts of which describe the assumptions made,
procedures followed, matters considered and limitations on the review undertaken, are included in this joint proxy
statement/prospectus as Annex B and Annex C, respectively. The summaries of the Deutsche Bank opinion and
Goldman Sachs opinion described below are qualified in their entirety by reference to the full texts of the opinions.

Opinion of Deutsche Bank
Pursuant to an engagement letter dated July 10, 2009, Deutsche Bank acted as Stanley s financial advisor in connection

with the merger. At the meeting of the Stanley board of directors on November 2, 2009, Deutsche Bank rendered its
oral opinion, subsequently confirmed in writing, to the Stanley board of directors to the effect that, as of that date and
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based on and subject to various assumptions, matters considered and limitations described in the Deutsche Bank
opinion, the exchange ratio of 1.275 shares of Stanley common stock to be issued by Stanley in exchange for each
share of Black & Decker common stock was fair, from a financial point of view, to Stanley.
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The full text of the written opinion of Deutsche Bank, dated November 2, 2009, which sets forth the
assumptions made, matters considered and limits on the review undertaken by Deutsche Bank in rendering its
opinion, is included as Annex B to this joint proxy statement/prospectus. Stanley encourages its shareholders to
read the opinion carefully in its entirety. The Deutsche Bank opinion does not express an opinion or
recommendation as to how any holder of Stanley common stock should vote with respect to the transactions
contemplated by the merger agreement. The summary of the Deutsche Bank opinion set forth in this joint
proxy statement/prospectus is qualified in its entirety by reference to the full text of the opinion included as
Annex B.

In connection with its role as Stanley s financial advisor, and in arriving at its opinion, Deutsche Bank, among other
things:

reviewed certain publicly available financial and other information concerning Stanley and Black & Decker;

reviewed certain internal analyses, financial forecasts and other information relating to Stanley prepared by
management of Stanley;

reviewed certain internal analyses, financial forecasts and other information relating to Black & Decker
prepared by management of Black & Decker;

reviewed certain analyses and financial forecasts relating to Black & Decker prepared by management of
Stanley;

held discussions with members of management of Stanley and Black & Decker regarding the businesses and
prospects of Stanley and Black & Decker, respectively, and the prospects of the combined company, including
certain cost savings and operating synergies jointly projected by the managements of Black & Decker and
Stanley to result from the transactions contemplated by the merger agreement, which are referred to below as
the Transaction Synergies ;

reviewed the reported prices and trading activity for both the Stanley common stock and the Black & Decker
common stock;

to the extent publicly available, compared certain financial and stock market information for Stanley and
Black & Decker with similar information for certain other companies Deutsche Bank considered relevant
whose securities are publicly traded;

to the extent publicly available, reviewed the financial terms of certain recent business combinations which
Deutsche Bank deemed relevant;

reviewed the merger agreement; and

performed such other studies and analyses and considered such other factors as Deutsche Bank deemed
appropriate.

Deutsche Bank did not assume responsibility for independent verification of, and did not independently verify, any
information, whether publicly available or furnished to it, concerning Stanley or Black & Decker, including, without
limitation, any financial information considered in connection with the rendering of its opinion. Accordingly, for
purposes of its opinion, Deutsche Bank, with Stanley s permission, assumed and relied upon the accuracy and
completeness of all such information. Deutsche Bank did not conduct a physical inspection of any of the properties or
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assets, and did not prepare or obtain any independent evaluation or appraisal of any of the assets or liabilities
(including any contingent, derivative or off-balance-sheet assets and liabilities), of Stanley or Black & Decker or any
of their respective subsidiaries, nor did Deutsche Bank evaluate the solvency or fair value of Stanley or Black &
Decker under any state or federal law relating to bankruptcy, insolvency or similar matters. With respect to financial
forecasts and projections, including the analyses and forecasts of the Transaction Synergies, made available to
Deutsche Bank and used in its analyses, Deutsche Bank assumed with Stanley s permission that they had been
reasonably prepared on bases reflecting the best currently available estimates and judgments of the management of
Stanley as to the matters covered thereby. In rendering its opinion, Deutsche Bank expressed no view as to the
reasonableness of such forecasts
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and projections, including the Transaction Synergies, or the assumptions on which they were based. Deutsche Bank s
opinion was necessarily based upon economic, market and other conditions, and the information made available to it,
as of the date thereof. Deutsche Bank expressly disclaimed any undertaking or obligation to advise any person of any
change in any fact or matter affecting its opinion of which it become aware after the date thereof.

For purposes of rendering its opinion, Deutsche Bank assumed with Stanley s permission that, in all respects material
to its analysis, the transactions contemplated by the merger agreement will be consummated in accordance with its
terms, without any material waiver, modification or amendment of any term, condition or agreement. Deutsche Bank
also assumed that all material governmental, regulatory, contractual or other approvals and consents required in
connection with the consummation of the merger will be obtained and that in connection with obtaining any necessary
governmental, regulatory, contractual or other approvals and consents, no material restrictions, terms or conditions
will be imposed. Deutsche Bank is not a legal, regulatory, tax or accounting expert and relied on the assessments
made by Stanley and its advisors with respect to such issues.

The Deutsche Bank opinion was approved and authorized for issuance by a fairness opinion review committee and
was addressed to, and for the use and benefit of, the Stanley board of directors. The opinion was limited to the
fairness, from a financial point of view, to Stanley of the exchange ratio of 1.275 shares of Stanley common stock to
be issued by Stanley in exchange for each share of Black & Decker common stock. Stanley did not ask Deutsche Bank
to, and its opinion did not, address the fairness of the transactions contemplated by the merger agreement, or any
consideration received in connection therewith, to the holders of any class of securities, creditors or other
constituencies of Stanley, nor did it address the fairness of the contemplated benefits of the transactions contemplated
by the merger agreement. Deutsche Bank did not express any view on, and its opinion did not address, any other term
or aspect of the merger agreement or transactions contemplated thereby or any term or aspect of any other agreement
or instrument contemplated by the merger agreement or entered into or amended in connection with the transactions
contemplated thereby. Deutsche Bank expressed no opinion as to the merits of the underlying decision by Stanley to
engage in the transactions contemplated by the merger agreement or the relative merits of such transactions as
compared to any alternative business strategies, nor did Deutsche Bank express an opinion or recommendation as to
how any holder of Stanley s common stock should vote with respect to the transactions contemplated by the merger
agreement. Deutsche Bank did not express any view or opinion as to the fairness, financial or otherwise, of the
amount or nature of any compensation payable to or to be received by any of the officers, directors, or employees of
Stanley or Black & Decker, or any class of such persons, in connection with the transactions contemplated by the
merger agreement whether relative to the amounts to be received by any other person pursuant to the merger
agreement or otherwise. Deutsche Bank s opinion did not in any manner address the prices at which Stanley common
stock will trade following the announcement or consummation of the transactions contemplated by the merger
agreement.

Deutsche Bank is an affiliate of Deutsche Bank AG. During the two years preceding the date of the opinion letter,
Deutsche Bank AG and its affiliates had not provided any significant investment banking, commercial banking
(including extension of credit) or other financial services to Black & Decker, Stanley or their respective affiliates.
Deutsche Bank AG and its affiliates may provide investment and commercial banking services to Stanley, Black &
Decker or their respective affiliates in the future for which Deutsche Bank would expect Deutsche Bank AG and its
affiliates to receive compensation. In the ordinary course of business, Deutsche Bank AG and its affiliates may
actively trade in the securities and other instruments and obligations of Black & Decker, Stanley, or their respective
affiliates for their own accounts and for the accounts of their customers. Accordingly, Deutsche Bank AG and its
affiliates may at any time hold a long or short position in such securities, instruments and obligations. Two members
of the Black & Decker board of directors serve on a client advisory board of an affiliate of Deutsche Bank.

The Stanley board of directors engaged Deutsche Bank as a financial advisor because it is an internationally
recognized investment banking firm that has substantial experience in transactions similar to the merger. Pursuant to
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its engagement letter with Stanley, Deutsche Bank will be paid a transaction fee for its services as financial advisor to
Stanley in connection with the merger in the amount of approximately $14 million, a portion of which was paid upon
delivery of its opinion and a substantial portion of which is
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payable contingent upon completion of the merger. Stanley also agreed to reimburse Deutsche Bank for its expenses,
and to indemnify Deutsche Bank against certain liabilities, in connection with its engagement.

Opinion of Goldman Sachs

Pursuant to an engagement letter dated July 23, 2009, Goldman Sachs acted as Stanley s financial advisor in
connection with the merger. At the meeting of the Stanley board of directors on November 2, 2009, Goldman Sachs
rendered its oral opinion, subsequently confirmed in writing, to the Stanley board of directors to the effect that, as of
that date and based on and subject to various assumptions, matters considered and limitations set forth in the Goldman
Sachs opinion, the exchange ratio of 1.275 shares of Stanley common stock to be issued by Stanley in exchange for
each share of Black & Decker common stock was fair, from a financial point of view, to Stanley.

The full text of the written opinion of Goldman Sachs, dated November 2, 2009, which sets forth the
assumptions made, matters considered and limits on the review undertaken by Goldman Sachs in rendering its
opinion, is included as Annex C to this joint proxy statement/prospectus. Stanley encourages its shareholders to
read the opinion carefully in its entirety. The Goldman Sachs opinion is not a recommendation as to how any
holder of Stanley common stock should vote with respect to the merger or any other matter. The summary of
the Goldman Sachs opinion set forth in this joint proxy statement/prospectus is qualified in its entirety by
reference to the full text of the opinion included as Annex C.

In connection with rendering the opinion described above and performing its related financial analyses, Goldman
Sachs reviewed, among other things:

the merger agreement;

annual reports to shareholders and Annual Reports on Form 10-K of Stanley and Black & Decker for the five
fiscal years ended January 3, 2009 and December 31, 2008 respectively;

certain interim reports to shareholders and Quarterly Reports on Form 10-Q of Stanley and Black & Decker;
certain other communications from Stanley and Black & Decker to their respective shareholders;

certain publicly available research analyst reports for Black & Decker and Stanley;

certain internal financial analyses and forecasts for Black & Decker prepared by its management; and

certain financial analyses and forecasts for Black & Decker and certain internal financial analyses and forecasts
for Stanley, in each case, as prepared by the management of Stanley and approved for Goldman Sachs use by
Stanley, which are referred to below as the forecasts , including the Transaction Synergies that were also
approved for Goldman Sachs use by Stanley.

Goldman Sachs also held discussions with members of the senior managements of Stanley and Black & Decker
regarding their assessment of the past and current business operations, financial condition and future prospects of
Black & Decker and with the members of senior management of Stanley regarding their assessment of the past and
current business operations, financial condition and future prospects of Stanley and the strategic rationale for, and the
potential benefits of, the transactions contemplated by the merger agreement. In addition, Goldman Sachs reviewed

the reported price and trading activity for the shares of Stanley s common stock and Black & Decker s common stock,
compared certain financial and stock market information for Stanley and Black & Decker with similar information for
certain other companies the securities of which are publicly traded, reviewed the financial terms of certain recent
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studies and analyses, and considered such other factors, as Goldman Sachs considered appropriate.

For purposes of rendering the opinion described above, Goldman Sachs relied upon and assumed, without assuming
any responsibility for independent verification, the accuracy and completeness of all of the financial, legal, regulatory,

tax, accounting and other information provided to, discussed with or reviewed by Goldman
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Sachs, and Goldman Sachs did not assume any liability for any such information. In that regard, Goldman Sachs
assumed with Stanley s consent that the forecasts, including the Transaction Synergies, had been reasonably prepared
on a basis reflecting the best currently available estimates and judgments of the management of Stanley. In addition,
Goldman Sachs did not make an independent evaluation or appraisal of the assets and liabilities (including any
contingent, derivative or off-balance-sheet assets and liabilities) of Stanley or Black & Decker or any of their
respective subsidiaries, nor was any such evaluation or appraisal furnished to Goldman Sachs. Goldman Sachs
assumed that all governmental, regulatory or other consents and approvals necessary for the consummation of the
transactions contemplated by the merger agreement will be obtained without any adverse effect on Stanley or Black &
Decker or on the expected benefits of the transactions contemplated by the merger agreement in any way meaningful
to Goldman Sachs analysis. Goldman Sachs also assumed that the transactions contemplated by the merger agreement
will be consummated on the terms set forth in the merger agreement, without the waiver or modification of any term
or condition the effect of which would be in any way meaningful to Goldman Sachs analysis. Goldman Sachs did not
express any opinion as to the impact of the transactions contemplated by the merger agreement on the solvency or
viability of Stanley or Black & Decker or the ability of Stanley or Black & Decker to pay its obligations when they
come due. Goldman Sachs opinion did not address any legal, regulatory, tax or accounting matters.

Goldman Sachs opinion did not address the underlying business decision of Stanley to engage in the transactions
contemplated by the merger agreement, or the relative merits of the transactions contemplated by the merger
agreement as compared to any strategic alternatives that may be available to Stanley. The opinion addressed only the
fairness from a financial point of view to Stanley, as of the date thereof, of the exchange ratio of 1.275 shares of
Stanley common stock to be issued by Stanley in exchange for each share of Black & Decker common stock pursuant
to the merger agreement. Goldman Sachs did not express any view on, and Goldman Sachs opinion does not address,
any other term or aspect of the merger agreement or the transactions contemplated thereby or any term or aspect of
any other agreement or instrument contemplated by the merger agreement or entered into or amended in connection
with the transactions contemplated thereby, including, without limitation, the fairness of the transactions contemplated
by the merger agreement to, or any consideration received in connection therewith by, the holders of any class of
securities, creditors, or other constituencies of Stanley; nor as to the fairness of the amount or nature of any
compensation to be paid or payable to any of the officers, directors or employees of Stanley or Black & Decker, or
any class of such persons in connection with the transactions contemplated by the merger agreement, whether relative
to the exchange ratio of 1.275 shares of Stanley common stock to be issued by Stanley in exchange for each share of
Black & Decker common stock pursuant to the merger agreement or otherwise. Goldman Sachs did not express any
opinion as to the prices at which shares of Stanley s common stock will trade at any time. Goldman Sachs opinion was
necessarily based on economic, monetary, market and other conditions as in effect on, and the information made
available to Goldman Sachs as of, the date of its opinion and Goldman Sachs assumed no responsibility for updating,
revising or reaffirming the opinion based on circumstances, developments or events occurring after such date.
Goldman Sachs advisory services and the opinion expressed therein were provided for the information and assistance
of the Stanley board of directors in connection with its consideration of the transactions contemplated by the merger
agreement and such opinion did not constitute a recommendation as to how any holder of shares of Stanley s common
stock should vote with respect to such transactions contemplated by the merger agreement or any other matter. The
opinion was approved by a fairness committee of Goldman Sachs.

Goldman Sachs and its affiliates are engaged in investment banking and financial advisory services, commercial
banking, securities trading, investment management, principal investment, financial planning, benefits counseling, risk
management, hedging, financing, brokerage activities and other financial and non-financial activities and services for
various persons and entities. In the ordinary course of these activities and services, Goldman Sachs and its affiliates
may at any time make or hold long or short positions and investments, as well as actively trade or effect transactions,
in the equity, debt and other securities (or related derivative securities) and financial instruments (including bank loans
and other obligations) of third parties, Stanley, Black & Decker and any of their respective affiliates or any currency
or commodity that may be involved in the transaction contemplated by the merger agreement for their own account
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of their customers. Goldman Sachs acted as financial advisor to Stanley in connection with, and participated in certain
of the negotiations leading to, the transactions contemplated by the merger agreement. In addition, Goldman Sachs has
provided certain investment banking and other financial services to Stanley and its affiliates from time to time,
including having acted as lead bookrunner on a public offering of Stanley s 5.000% notes due 2010 (aggregate
principal amount of $200 million) in March 2007; co-manager on a public offering of Stanley s floating rate
convertible notes due 2012 (aggregate principal amount of $330 million) in March 2007; counter-party with respect to
a derivative transaction entered into by Stanley in March 2007; and a participant in Stanley s revolving credit facility
(aggregate principal amount of $800 million) in February 2008. During the past two years, Goldman Sachs has
received aggregate fees from Stanley for investment banking and other financial services unrelated to the merger of
approximately $150,000. Goldman Sachs also may provide investment banking and other financial services to Stanley
and Black & Decker in the future, for which it may receive compensation.

The Stanley board of directors engaged Goldman Sachs as a financial advisor because it is an internationally
recognized investment banking firm that has substantial experience in transactions similar to the merger. Pursuant to
the terms of its engagement letter with Stanley, Goldman Sachs will be paid a transaction fee for its services in
connection with the merger in the amount of approximately $12 million, a portion of which was paid upon the
execution of the merger agreement and a substantial portion of which is payable contingent upon completion of the
merger, plus an additional fee at Stanley s sole discretion of up to $2.5 million. In addition, Stanley has agreed to
reimburse Goldman Sachs for its expenses, including attorneys fees and disbursements, and to indemnify Goldman
Sachs and related persons against various liabilities, including certain liabilities under the federal securities laws.

Summary of Material Financial Analyses

The following is a summary of the material financial analyses contained in the joint presentation that was made by
Stanley s Financial Advisors to the Stanley board of directors on November 2, 2009 and that were used by Stanley s
Financial Advisors in connection with rendering their respective opinions described above. The following summary,
however, does not purport to be a complete description of the financial analyses performed by Stanley s Financial
Adpvisors, nor does the order of analyses described represent relative importance or weight given to those analyses by
Stanley s Financial Advisors. Some of the summaries of the financial analyses include information presented in tabular
format. The tables must be read together with the full text of each summary and are alone not a complete description

of Stanley s Financial Advisors financial analyses. Except as otherwise noted, the following quantitative information,
to the extent that it is based on market data, is based on market data as it existed on or before October 30, 2009, and is
not necessarily indicative of current market conditions.

Transaction Overview. Based on the closing price per share of Stanley common stock of $45.23 on October 30, 2009,
the last full trading day prior to the meeting of the Stanley board of directors on November 2, 2009, and the exchange
ratio of 1.275 shares of Stanley common stock to be issued in the merger for each share of Black & Decker common
stock, Stanley s Financial Advisors noted that the implied aggregate value of the consideration to be paid by Stanley in
the merger as of that date was approximately $3.6 billion, or an implied transaction price per share of Black & Decker
common stock of approximately $57.67, and the implied enterprise value of Black & Decker as of that date based on
that implied transaction price per share of Black & Decker common stock was approximately $4.5 billion.

Stanley s Financial Advisors then calculated the premium to be paid in the merger based on the implied transaction
price of approximately $57.67 per share of Black & Decker common stock as of October 30, 2009 relative to the
closing price per share of Black & Decker common stock as of that date, the volume-weighted average closing price
per share of Black & Decker common stock for the 30-day period ended October 30, 2009, and the 52-week high
trading price per share of Black & Decker common stock as of October 30, 2009.
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This analysis indicated the following:
Implied Premium / (Discount)

of
Implied Transaction Price

Black & Decker Share
Period Price of $57.67
October 30, 2009 $ 4722 22.1%
30-day volume weighted average price $ 47.89 20.4%
52-week high (November 4, 2008) $ 52.49 9.9%

Stanley s Financial Advisors also reviewed and compared the premiums paid in all transactions with a U.S. target
company having a transaction value over $500 million and announced between 2004 and 2009. Stanley s Financial
Adpvisors found the median one-day transaction premiums paid in each year were as follows:

2009 2004 - 2009
2004 2005 2006 2007 2008 Year to Date Year to Date
21.3% 21.5% 20.8% 20.8% 28.5% 33.8% 22.6%

Exchange Ratio Analysis. Stanley s Financial Advisors reviewed the trading prices of Black & Decker common stock
and Stanley common stock for the period from October 30, 2004 through October 30, 2009. For each trading day
during that period, Stanley s Financial Advisors derived the implied historical exchange ratio by dividing the closing
price per share of Black & Decker common stock by the closing price per share of Stanley common stock. The
following table sets forth the average implied historical exchange ratios as of October 30, 2009 and for the specified
periods ended October 30, 2009, and the premium represented by such ratio as compared to the exchange ratio of
1.275 shares of Stanley common stock to be issued in the merger for each share of Black & Decker common stock.

Premium / (Discount)

of
1.275x Exchange Ratio
Implied Historical to Implied Historical

Period Exchange Ratio Exchange Ratio
October 30, 2009 1.044x 22.1%

Prior 30 day period 1.071x 19.0%

Prior 90 day period 1.067x 19.5%

Prior 180 day period 0.977x 30.5%

Last 1 year period 1.048x 21.6%

Last 3 year period 1.332x (4.3)%

Last 5 year period 1.508x (15.5)%

Historical Share Price Analysis. Stanley s Financial Advisors noted that the low and high closing prices per share of
Black & Decker common stock during the 52-week period ending on October 30, 2009 were approximately $20 and
$52, and the low and high closing prices per share of Stanley common stock during the same period were
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approximately $23 and $48. Stanley s Financial Advisors also reviewed the range of daily implied exchange ratios
during the 52-week period ending on October 30, 2009 by dividing the closing price per share of Black & Decker
common stock by the closing price per share of Stanley common stock on each trading day. This analysis indicated a
range of implied exchange ratios of 0.808 to 1.551, compared to the exchange ratio of 1.275 shares of Stanley
common stock to be issued in the merger for each share of Black & Decker common stock.

lllustrative Discounted Cash Flow Analysis. Stanley s Financial Advisors performed an illustrative discounted cash
flow analysis to determine a range of illustrative implied present values per share of Black & Decker common stock
based on projected unlevered free cash flows for Black & Decker on a stand-alone basis for the years ending
December 31, 2009 through 2014, using estimates from Stanley management. The analysis was based on a range of
discount rates from 9.5% to 11.5% and a terminal value based on EBITDA terminal multiples ranging from 7.0x to
9.0x applied to the estimated 2014 EBITDA of Black & Decker. This analysis resulted in a range of implied present
values of approximately $43 to $61 per share of Black & Decker common stock.
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Stanley s Financial Advisors also performed an illustrative discounted cash flow analysis to determine a range of
illustrative implied present values per share of Stanley common stock based on projected unlevered free cash flows for
Stanley on a stand-alone basis for the years ending December 31, 2009 through 2014, using estimates from Stanley
management and the same ranges of discount rates and terminal values summarized above. This analysis resulted in a
range of implied present values of approximately $40 to $55 per share of Stanley common stock.

Stanley s Financial Advisors also calculated the ratio implied by dividing the low end of the implied equity value per
share of Black & Decker common stock of $43 by the high end of the implied equity value per share of Stanley
common stock of $55. Stanley s Financial Advisors also calculated the ratio implied by dividing the high end of the
implied equity value per share of Black & Decker common stock of $61 by the low end of the implied equity value
per share of Stanley common stock of $40. This analysis indicated a range of implied exchange ratios of 0.782 to
1.525, compared to the exchange ratio of 1.275 shares of Stanley common stock to be issued in the merger for each
share of Black & Decker common stock.

Transaction Synergies Analysis. Stanley s Financial Advisors performed an illustrative discounted cash flow analysis
to determine a range of illustrative implied present values per share of Black & Decker common stock of the potential
Transaction Synergies, including working capital and capital expenditure improvements, change of control costs and
costs to achieve those Transaction Synergies. The analysis was based on a range of discount rates from 9.5% to 11.5%
and a terminal value based on terminal multiples ranging from 7.0x to 9.0x. This analysis resulted in a range of
implied present values of the potential Transaction Synergies projected by Stanley management to be realized from
the merger of approximately $34 to $44 per share of Black & Decker common stock.

lllustrative Pro Forma Discounted Cash Flow Analysis. Stanley s Financial Advisors performed an illustrative
discounted cash flow analysis to determine a range of illustrative implied present values per share of Stanley common
stock based on projected pro forma unlevered free cash flows for the combined company post-transaction for the years
ending December 31, 2009 through 2014, using estimates from Stanley management that included the potential
Transaction Synergies, including working capital and capital expenditure improvements, change of control costs and
costs to achieve those Transaction Synergies. The analysis was based on a range of discount rates from 9.5% to 11.5%
and a terminal value based on EBITDA terminal multiples ranging from 7.0x to 9.0x applied to the estimated 2014
EBITDA of the combined company. This analysis resulted in a range of implied present values of approximately $51
to $70 per share of Stanley common stock.

Selected Companies Analysis. Stanley s Financial Advisors reviewed and compared certain financial information,
ratios and public market multiples for Stanley and Black & Decker to the corresponding financial information, ratios

and public market multiples for the following publicly traded corporations in the building products, diversified
manufacturing, and security industries:

Building Products Companies
Masco Corporation
Mohawk Industries, Inc.
Newell Rubbermaid Inc.
Owens Corning

Snap-on Incorporated
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Techtronic Industries Company Limited
Diversified Manufacturing Companies

Cooper Industries plc

Danaher Corporation
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Ingersoll-Rand plc

Illinois Tool Works Inc.
Security Companies

Assa Abloy AB

Brink s Home Security Holdings, Inc. (d/b/a Broadview Security)

Checkpoint Systems, Inc.

Diebold, Incorporated

Niscayah Group AB

Tyco International Ltd.
Although none of the selected companies is directly comparable to Stanley or Black & Decker, the companies
included were chosen because they are publicly traded companies with operations that for purposes of analysis may be

considered similar to certain operations of Stanley and Black & Decker.

In their analysis, Stanley s Financial Advisors derived and compared multiples for Stanley, Black & Decker and the
selected companies, calculated as follows:

the average during the past five years of the price per share divided by estimated earnings per share, or EPS |,
for each then-current projected fiscal year, which is referred to below as 5-Year Average P/E ;

the average during the past five years of firm value as a multiple of estimated EBITDA for each then-current
projected fiscal year, which is referred to below as 5-year Average FV/EBITDA ;

the price per share divided by estimated EPS for calendar year 2009, which is referred to below as 2009E P/E ;
the price per share divided by estimated EPS for calendar year 2010, which is referred to below as 2010E P/E ;

the firm value as a multiple of estimated EBITDA for calendar year 2009, which is referred to below as 2009E
FV/EBITDA ; and

the firm value as a multiple of estimated EBITDA for calendar year 2010, which is referred to below as 2010E
FV/EBITDA .

The multiples and ratios for each of the selected companies were calculated using the closing price of the selected
companies common stock on October 30, 2009 and were based on the most recent publicly available information and
Capital IQ and analyst estimates for 2009 and 2010. The multiples and ratios for Stanley and Black & Decker were
calculated using the respective closing prices per share of Stanley common stock and Black & Decker common stock
on October 30, 2009 and were based on Stanley management estimates.

This analysis indicated the following multiples:
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Diversified
Building Products Manufacturing Security Black &
Range Median Range Median Range Median Stanley Decker

5-Year Average P/E 13.8x-259x  159x 12.7x - 19.4x 16.1x  14.4x-19.2x 16.4x 13.7x 13.3x
5-year Average

FV/EBITDA 7.7x - 9.3x 8.9x 8.8x - 12.1x 9.7x 59x - 10.1x 9.7x 7.8x 8.1x
2009E P/E 11.0x - 30.8x 17.3x  16.0x - 25.5x 19.3x  14.3x - 23.6x 15.8x 17.5x 18.8x
2010E P/E 99x - 21.1x 14.3x  14.0x - 18.0x 16.0x 12.8x -20.9x 14.0x 14.8x 16.0x

2009E FV/EBITDA  7.5x - 13.3x 8.3x 99x - 13.1x 11.1x 6.8x - 9.6x 8.6x 8.7x 9.2x
2010E FV/EBITDA  7.0x - 10.1x 7.5x 8.9x - 10.9x 9.4x 6.2x - 9.5x 7.5x 8.4x 9.1x

Using a reference range of 9.9x to 21.1x Black & Decker s and Stanley s 2010 estimated EPS, which represented the
lowest and highest multiples for the range of trading multiples of 2010E P/E summarized in
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the table above, Stanley s Financial Advisors determined a range of implied equity values per share of Black & Decker
common stock and Stanley common stock, respectively. This analysis indicated a range of implied values per share of
Black & Decker common stock of approximately $25 to $54, and a range of implied values per share of Stanley
common stock of approximately $28 to $60.

Stanley s Financial Advisors also calculated the ratio implied by dividing the low end of the implied equity value per
share of Black & Decker common stock of $25 by the high end of the implied equity value per share of Stanley
common stock of $60. Stanley s Financial Advisors also calculated the ratio implied by dividing the high end of the
implied equity value per share of Black & Decker common stock of $54 by the low end of the implied equity value
per share of Stanley common stock of $28. This analysis indicated a range of implied exchange ratios of 0.417 to
1.929, compared to the exchange ratio of 1.275 shares of Stanley common stock to be issued in the merger for each
share of Black & Decker common stock.

Selected Transactions Analysis. Stanley s Financial Advisors analyzed certain information relating to the following
transactions involving companies in the tool manufacturing industry since 2001 and having a transaction value greater
than $150 million. The transactions considered and the month and year each transaction was announced were as
follows:

Target Acquiror Month and Year Announced
Ames True Temper business Wind Point Partners December 2001
American Tool Companies, Inc. Newell Rubbermaid Inc. March 2002
American Saw & Mfg. Company Newell Rubbermaid Inc. November 2002
Pentair, Inc. s Tools Group Black & Decker July 2004

Atlas Copco s Milwaukee Electric Tools Techtronic Industries Company August 2004
Business Limited

Fimalac, S.A. s Facom Tools Stanley July 2005

National Manufacturing Corporation Stanley September 2005

(d/b/a National Hardware)

While none of the companies (other than Stanley and Black & Decker) that participated in the selected transactions are
directly comparable to Stanley and Black & Decker and none of the transactions in the selected transactions analysis
is directly comparable to the merger, Stanley s Financial Advisors selected these transactions because each of the
target companies in the selected transactions was involved in the tool manufacturing industry and had operating
characteristics and products that for purposes of analysis may be considered similar to certain of Black & Decker s
operating characteristics and products.

For each of the selected transactions, Stanley s Financial Advisors calculated and compared enterprise value as a
multiple of the target company s latest twelve months EBITDA, which is referred to below as LTM EBITDA . In
addition, for those transactions in which the parties disclosed run-rate annual synergy expectations, Stanley s Financial
Adpvisors also calculated and compared enterprise value as a multiple of the target company s latest twelve months
EBITDA including such disclosed synergies by adding such disclosed run-rate annual synergy expectations to the
target s LTM EBITDA, which is referred to below as LTM EBITDA (including disclosed synergies).

This analysis indicated the following multiples (including the multiples implied by the merger at the exchange ratio of
1.275 shares of Stanley common stock to be issued in the merger for each share of Black & Decker common stock):
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Implied Multiples
Low High Median Merger
LTM EBITDA 6.3x 11.6x 7.4x 11.0x
LTM EBITDA (including disclosed synergies) 4.3x 6.3x 5.0x 5.9x

Stanley s Financial Advisors also calculated enterprise value as a multiple of average annual EBITDA for Black &
Decker for the five year period from 2006 through 2010, in each case based on publicly available information and
Stanley management estimates, which is referred to below as Cycle Average EBITDA . In
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addition, Stanley s Financial Advisors also calculated enterprise value as a multiple of Black & Decker s Cycle
Average EBITDA, including the potential run-rate Transaction Synergies that were added to Black & Decker s average
EBITDA for the five year period from 2006 to 2010, which is referred to below as Cycle Average EBITDA (including
Transaction Synergies) .

This analysis indicated the following multiples implied by the merger at the exchange ratio of 1.275 shares of Stanley
common stock to be issued in the merger for each share of Black & Decker common stock:

Implied Multiple
Cycle Average EBITDA 7.1x
Cycle Average EBITDA (including Transaction Synergies) 4.5x

Using a reference range of 6.3x to 11.6x Black & Decker s LTM EBITDA, which represented the lowest and highest
multiples for LTM EBITDA summarized in the table above, and a reference range of 4.3x to 6.3x Black & Decker s
EBITDA (including the potential run-rate Transaction Synergies that were added to Black & Decker s LTM EBITDA),
which represented the lowest and highest multiples for LTM EBITDA (including disclosed synergies) summarized in
the table above, Stanley s Financial Advisors determined a range of implied equity values for Black & Decker. This
analysis indicated a range of implied values per share of Black & Decker common stock of approximately $27 to $62
(excluding Transaction Synergies), and approximately $38 to $63 (including Transaction Synergies).

Stanley s Financial Advisors also calculated the ratio implied by dividing the low end of the implied equity values per
share of Black & Decker common stock of $27 and $38, respectively, by the high end of the implied equity value per
share of Stanley common stock of $60 calculated using the selected companies analysis summarized above. Stanley s
Financial Advisors also calculated the ratio implied by dividing the high end of the implied equity values per share of
Black & Decker common stock of $62 and $63, respectively, by the low end of the implied equity value per share of
Stanley common stock of $28 calculated using the selected companies analysis summarized above. This analysis
indicated a range of implied exchange ratios of 0.450 to 2.214 (excluding Transaction Synergies) and 0.633x to
2.250x (including Transaction Synergies), compared in each case to the exchange ratio of 1.275 shares of Stanley
common stock to be issued in the merger for each share of Black & Decker common stock.

Using a reference range of 6.3x to 11.6x Black & Decker s Cycle Average EBITDA, which represented the lowest and
highest multiples for LTM EBITDA summarized in the table above, and a reference range of 4.3x to 6.3x Black &
Decker s Cycle Average EBITDA (including the potential run-rate Transaction Synergies that were added to Black &
Decker s LTM EBITDA), Stanley s Financial Advisors determined a range of implied equity values per share for
Black & Decker common stock. This analysis indicated a range of implied values per share of Black & Decker
common stock of approximately $50 to $105 (excluding Transaction Synergies), and approximately $54 to $86
(including Transaction Synergies).

Stanley s Financial Advisors also calculated the ratio implied by dividing the low end of the implied equity values per
share of Black & Decker common stock of $50 and $54, respectively, by the high end of the implied equity value per
share of Stanley common stock of $60 calculated using the selected companies analysis summarized above. Stanley s
Financial Advisors also calculated the ratio implied by dividing the high end of the implied equity values per share of
Black & Decker common stock of $105 and $86, respectively, by the low end of the implied equity value per share of
Stanley common stock of $28 calculated using the selected companies analysis summarized above. This analysis
indicated a range of implied exchange ratios of 0.833 to 3.750 (excluding Transaction Synergies) and 0.900 to 3.071
(including Transaction Synergies), compared in each case to the exchange ratio of 1.275 shares of Stanley common
stock to be issued in the merger for each share of Black & Decker common stock.
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Contribution Analysis. Stanley s Financial Advisors analyzed and compared Stanley and Black & Decker shareholders
respective expected percentage ownership of the combined company to Stanley s and Black & Decker s respective
contributions to the combined company based upon revenues, EBITDA and net income for each company on a
stand-alone basis for the years from 2008 through 2011, as well as the average
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revenues, EBITDA and net income for each company on a stand-alone basis during the period from 2006 through
2010, in each case based on publicly available information and Stanley management estimates, as well as the market
capitalization and enterprise value of each company as of October 30, 2009. Stanley s Financial Advisors noted that
the implied equity ownership of Black & Decker stockholders in the combined company based on the exchange ratio
of 1.275 shares of Stanley common stock to be issued in the merger for each share of Black & Decker common stock
represented 49.5%. This analysis indicated that the implied equity value percentage contribution of Black & Decker to
the combined company based on the contribution analyses described above ranged from 39% to 64%.

Pro Forma Analysis. Stanley s Financial Advisors analyzed the potential pro forma impact of the merger on Stanley s
estimated EPS for fiscal years 2010 through 2012 both on a GAAP basis, referred to below as GAAP EPS, and on an
adjusted basis, referred to below as  Adjusted EPS, which excluded the estimated impact of estimated restructuring and
other non-recurring costs associated with the merger, in each case assuming that the potential Transaction Synergies

are realized at the rate set forth in the forecasts. In this analysis, earnings estimates for Black & Decker and Stanley

were based on earnings estimates prepared by Stanley management. For purposes of this analysis, the earnings

estimates assumed for illustrative purposes that the merger would close on December 31, 2009. This analysis

indicated that the merger would be dilutive in fiscal year 2010 and accretive in fiscal years 2011 and 2012 on both a
GAAP EPS and on an Adjusted EPS basis.

General. The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial
analysis or summary description. Selecting portions of the analyses or of the summary set forth above, without
considering the analyses as a whole, could create an incomplete view of the processes underlying each of Stanley s
Financial Advisor s opinions. In arriving at their fairness determinations, Stanley s Financial Advisors considered the
results of all of their analyses and did not attribute any particular weight to any factor or analysis considered by it.
Rather, Stanley s Financial Advisors made their determination as to fairness on the basis of experience and
professional judgment after considering the results of all of their analyses. No company (other than Stanley or

Black & Decker) or transaction used in the above analyses as a comparison is directly comparable to Stanley or

Black & Decker or the merger.

Stanley s Financial Advisors prepared these analyses for purposes of providing their respective opinions to the Stanley
board of directors as to the fairness to Stanley from a financial point of view of the exchange ratio of 1.275 shares of
Stanley common stock to be issued in the merger for each share of Black & Decker common stock. These analyses do
not purport to be appraisals nor do they necessarily reflect the prices at which businesses or securities actually may be
sold. Analyses based upon forecasts of future results, including estimates of the Transaction Synergies, are not
necessarily indicative of actual future results, which may be significantly more or less favorable than suggested by
these analyses. Because these analyses are inherently subject to uncertainty, being based upon numerous factors or
events beyond the control of the parties or their respective advisors, none of Stanley, Black & Decker, Stanley s
Financial Advisors or any other person assumes responsibility if future results are materially different from those
forecast.

The exchange ratio of 1.275 shares of Stanley common stock to be issued in the merger for each share of Black &
Decker common stock was determined through arm s-length negotiations between Stanley and Black & Decker and
was approved by the Stanley board of directors. Stanley s Financial Advisors provided advice to Stanley during these
negotiations. Stanley s Financial Advisors did not, however, recommend any specific exchange ratio to Stanley or its
board of directors or that any specific exchange ratio constituted the only appropriate exchange ratio for the merger.

As described above, the respective opinions from Stanley s Financial Advisors to the Stanley board of directors were
one of a number of factors taken into consideration by the Stanley board of directors in making its determination to
approve the merger agreement and the merger. The foregoing summary does not purport to be a complete description
of the analyses performed by Stanley s Financial Advisors in connection with their fairness opinions and is qualified in
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Certain Stanley Prospective Financial Information

Stanley does not as a matter of course make public long-term forecasts as to future performance beyond the current
fiscal year, and Stanley is especially wary of making forecasts for extended periods due to the unpredictability of the
underlying assumptions and estimates. However, in connection with the due diligence review of Stanley in connection
with the merger, Stanley s management provided to Black & Decker, as well as to Deutsche Bank, Goldman Sachs and
J.P. Morgan in connection with their respective evaluation of the fairness of the merger consideration, non-public,
internal financial forecasts regarding Stanley s anticipated future operations for the 2009 through 2012 fiscal years.
Stanley has included below a summary of these forecasts to give shareholders and investors access to certain
non-public information that was furnished to third parties. These forecasts were considered by the Stanley board of
directors for purposes of evaluating the merger.

These internal financial forecasts were not prepared with a view toward public disclosure, nor were they prepared with
a view toward compliance with published guidelines of the SEC, the guidelines established by the American Institute
of Certified Public Accountants for preparation and presentation of financial forecasts, or generally accepted
accounting principles in the United States. In addition, these internal forecasts were not prepared with the assistance
of, or reviewed, compiled or examined by, any independent auditor. The summary of these internal financial forecasts
included below is not being included to influence your decision whether to vote for the merger and the transactions
contemplated in connection with the merger, but because these internal financial forecasts were provided by Stanley to
Black & Decker and Deutsche Bank, Goldman Sachs and J.P. Morgan.

These internal financial forecasts were based on numerous variables and assumptions (including, but not limited to,
those related to industry performance and competition and general business, economic, market and financial

conditions) that are inherently subjective and uncertain and are beyond the control of Stanley s management. Important
factors that may affect actual results and cause these internal financial forecasts to not be achieved include, but are not
limited to, risks and uncertainties relating to Stanley s business (including its ability to achieve strategic goals,
objectives and targets over applicable periods), industry performance, general business and economic conditions and
other factors described in the Risk Factors section of Stanley s Annual Report on Form 10-K, as updated by subsequent
Quarterly Reports on Form 10-Q, all of which are filed with the SEC and incorporated by reference into this joint

proxy statement/prospectus. These internal financial forecasts also reflect assumptions as to certain business decisions
that are subject to change. As a result, actual results may differ materially from those contained in these internal
financial forecasts. Accordingly, there can be no assurance that the forecasted results summarized below will be
realized.

The inclusion of a summary of these internal financial forecasts in this joint proxy statement/prospectus should not be
regarded as an indication that any of Stanley, Black & Decker or their respective affiliates, advisors or representatives
considered these internal financial forecasts to be predictive of actual future events, and these internal financial
forecasts should not be relied upon as such. None of Stanley, Black & Decker or their respective affiliates, advisors,
officers, directors, partners or representatives can give you any assurance that actual results will not differ materially
from these internal financial forecasts, and none of them undertakes any obligation to update or otherwise revise or
reconcile these internal financial forecasts to reflect circumstances existing after the date these internal financial
forecasts were generated or to reflect the occurrence of future events, even in the event that any or all of the
assumptions underlying these forecasts are shown to be in error. Stanley does not intend to make publicly available
any update or other revision to these internal financial forecasts. None of Stanley or its affiliates, advisors, officers,
directors, partners or representatives has made or makes any representation to any shareholder or other person
regarding Stanley s ultimate performance compared to the information contained in these internal financial forecasts or
that the forecasted results will be achieved. Stanley has made no representation to Black & Decker, in the merger
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merger. Stanley urges all shareholders to review Stanley s most recent SEC filings for a description of Stanley s
reported financial results.
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Fiscal Year
2009 2010 2011 2012
($ in millions, except per share data)

Sales $ 3,727 $ 3,787 $ 3,894 $ 4,001
Net Earnings $ 232 $ 239 $ 278 $ 304
Diluted EPS $ 2.89 $ 2385 $ 3.28 $ 3.58

Recommendation of the Board of Directors of Black & Decker; Black & Decker s Reasons for the Merger

In considering the business combination proposal from Stanley and in reaching its conclusion that the merger is
advisable and in the best interests of Black & Decker and its stockholders, the board of directors of Black & Decker
consulted with its management and financial, legal and other advisors, and considered a variety of factors weighing in
favor of or relevant to the merger, including the factors listed below.

Expected Strategic Benefits of the Merger. The combination of Stanley and Black & Decker is expected to result in
several significant strategic benefits to the combined company, which will benefit Black & Decker and its
stockholders as stockholders of the combined company. These strategic benefits include the following:

The creation of a combined company with a larger and more diverse business base;

The complementary products offered by Stanley and Black & Decker and the expected synergy benefits,
anticipated to be $350 million in annual cost savings within three years of operations, together with enhanced
revenue opportunities;

The expected capital structure, market capitalization and strengthened balance sheet of the combined company
relative to Black & Decker on a stand-alone basis, including the potential for the combined company to
participate in strategic opportunities that might not be available to Black & Decker;

The greater cash flow of the combined company and its financial flexibility and borrowing capacity to fund
future growth; and

The stronger margins of the combined company with significant exposure to growing and profitable product
areas.

Expected Financial Benefits of the Merger. The combination of Stanley and Black & Decker is expected to result in
several significant financial benefits to the combined company and its shareholders. These financial benefits include
the following:

Based on the closing prices of the common stock of Black & Decker and Stanley as of October 30, 2009, the
trading day immediately prior to the date of the merger agreement, the 1.275 exchange ratio in the merger
implied a premium of approximately 22% to Black & Decker stockholders over Black & Decker s then-current
stock price;

The significant value to Black & Decker stockholders represented by the increased cash flow and earnings

improvement of the combined company as a result of the anticipated synergies of $350 million in annual cost
benefits within three years of operations;
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The fact that, on a pro forma basis and based on the 1.275 exchange ratio in the merger, the estimated market
capitalization of the combined company and the estimated intrinsic value of the combined company implied a
value per share for Black & Decker common stock that represented a 45.5% premium and a 46.5% premium,
respectively, over Black & Decker s then-current stock price;

The value to Black & Decker stockholders of the substantially higher dividend rate paid by Stanley on its
shares of common stock;

The fact that the present value of the anticipated synergies was significant relative to the market capitalization
of each of Black & Decker and Stanley and the anticipated pro forma market capitalization of the combined
company;
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The significant reduction of leverage in the combined company relative to Black & Decker on a stand-alone
basis;

The views of Black & Decker s management and advisors as to the expected realization of synergies by the
combined company, the strength of the combined company s balance sheet, including the fact that Stanley was
a highly rated investment grade company and the combined company was expected to have a higher debt rating
than Black & Decker on a stand-alone basis, and the anticipated market value of the combined company s
common stock, which compared favorably to Black & Decker on a stand-alone basis;

The fact that Black & Decker stockholders will receive the merger consideration (excluding any cash received
in lieu of fractional shares) in the form of shares of Stanley common stock, which will allow Black & Decker
stockholders to share in growth and other opportunities of the combined company, including the expected
realization of synergies, and the fact that the merger would be tax free to the Black & Decker stockholders
(excluding any cash received in lieu of fractional shares);

The expectation that the combined company would be able to achieve significantly higher earnings per share
compared to Black & Decker on a stand-alone basis and would generate significant incremental annual free
cash flow by the end of the third year after closing; and

The business operations and prospects of each of Black & Decker, Stanley and the combined company, and the
then-current financial market conditions and historical market prices, volatility and trading information with
respect to shares of common stock of Black & Decker and Stanley.

Other Factors Considered. During the course of its deliberations relating to the merger, the board of directors of
Black & Decker considered the following factors in addition to the benefits described above:

The strategic alternatives available to Black & Decker if it proceeded on a stand-alone basis;

The history of the Stanley management team in successfully completing acquisitions and the success of the
Stanley management team in integrating those acquisitions with Stanley s other businesses;

The fact that Mr. Archibald will be the Executive Chairman of the combined company and will co-head the
integration steering committee of the combined company with Mr. Lundgren, and the fact that directors of
Black & Decker who have an in-depth knowledge of Black & Decker and its businesses will have substantial
representation on the board of directors of the combined company;

The financial analyses reviewed and discussed with the Black & Decker board of directors by representatives
of J.P. Morgan, as well as the written opinion of J.P. Morgan to the Black & Decker board of directors on
November 2, 2009, with respect to the fairness, from a financial point of view, of the 1.275 exchange ratio to
holders of shares of common stock of Black & Decker;

The results of the due diligence investigations of Stanley by Black & Decker s management and financial, legal
and other advisors;

The structure of the merger and terms and conditions of the merger agreement, including the strength of the

commitments by both Black & Decker and Stanley to complete the merger and the governance arrangements
(see  Summary of the Merger Agreement beginning on page 90); and
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The fact that the merger agreement does not preclude a third party from making a proposal for an acquisition of

or business combination with Black & Decker and, that under certain circumstances more fully described in the
sections  Summary of the Merger Agreement No Solicitation of Alternative Proposals beginning on page 93
and  Summary of the Merger Agreement Changes in Board Recommendations beginning on page 93, Black &
Decker may provide information to and negotiate with such a third party and the Black & Decker board may

change its recommendations to Black & Decker stockholders regarding the transaction with Stanley.
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The board of directors of Black & Decker weighed these factors against a number of other factors identified in its
deliberations as weighing negatively against the merger, including:

The challenges inherent in the combination of companies of the size and geographic scope of Stanley and
Black & Decker, the risk of not capturing all of the anticipated synergies and the risk that other anticipated
benefits might not be fully realized;

The risk that integration of the two businesses may be more costly, and may divert management attention for a
greater period of time, than anticipated;

The provisions of the merger agreement requiring receipt of certain regulatory approvals and clearances and
stockholder approval of both Stanley and Black & Decker;

The risk that the merger may not be completed despite the parties efforts or that completion may be unduly
delayed, even if the requisite approval is obtained from Black & Decker s and Stanley s stockholders; and

The other risks described in the section entitled Risk Factors beginning on page 19 and Special Note Regarding
Forward-Looking Statements beginning on page 24.

This discussion of the information and factors considered by the board of directors of Black & Decker includes the
principal positive and negative factors considered by the board of directors, but is not intended to be exhaustive and
may not include all of the factors considered by the board of directors of Black & Decker. The board of directors of
Black & Decker did not quantify or assign any relative or specific weights to the various factors that it considered in
reaching its determination that the merger agreement and the merger are advisable and in the best interests of Black &
Decker and its stockholders. Rather, the board of directors of Black & Decker viewed its position and
recommendation as being based on the totality of the information presented to it and the factors it considered. In
addition, individual members of the board of directors of Black & Decker may have given differing weights to
different factors. It should be noted that this explanation of the reasoning of the board of directors of Black & Decker
and certain information presented in this section is forward-looking in nature and, therefore, that information should
be read in light of the factors discussed in the section entitled Special Note Regarding Forward-Looking Statements in
this joint proxy statement/prospectus, beginning on page 24.

The board of directors of Black & Decker by the unanimous vote of the directors, with Mr. Archibald
abstaining, believes that the terms of the merger are advisable and in the best interests of Black & Decker and
its stockholders and has approved the terms of the merger agreement and the merger and recommends that the
stockholders of Black & Decker vote FOR the merger on substantially the terms set forth in the merger
agreement.

Opinion of Black & Decker s Financial Advisor

Pursuant to an engagement letter dated July 29, 2009, Black & Decker retained J.P. Morgan as its financial advisor in
connection with the proposed merger.

At the meeting of the board of directors of Black & Decker on November 2, 2009, J.P. Morgan delivered its written
and oral opinion to the board of directors of Black & Decker that, as of such date and based upon and subject to the
factors and assumptions set forth in its opinion, the exchange ratio in the proposed merger was fair, from a financial
point of view, to Black & Decker s common stockholders. No limitations were imposed by the board of directors of
Black & Decker upon J.P. Morgan with respect to the investigations made or procedures followed by it in rendering

Table of Contents 152



Edgar Filing: STANLEY WORKS - Form S-4/A

its opinions.

The full text of the written opinion of J.P. Morgan dated November 2, 2009, which sets forth the assumptions made,
matters considered and limits on the review undertaken, is included as Annex D to this joint proxy
statement/prospectus and is incorporated herein by reference. Black & Decker s stockholders are urged to read the
opinion in its entirety. J.P. Morgan s written opinion is addressed to the board of directors of Black & Decker, is
directed only to the exchange ratio in the merger and does not constitute a recommendation to any stockholder of
Black & Decker as to how such stockholder should vote at the Black &
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Decker special meeting. The summary of the opinion of J.P. Morgan set forth in this joint proxy statement/prospectus
is qualified in its entirety by reference to the full text of such opinion.

In arriving at its opinions, J.P. Morgan, among other things:
reviewed a draft dated October 31, 2009 of the merger agreement;

reviewed certain publicly available business and financial information concerning Stanley and Black & Decker
and the industries in which they operate;

compared the financial and operating performance of Stanley and Black & Decker with publicly available
information concerning certain other companies J.P. Morgan deemed relevant and reviewed the current and
historical market prices of Black & Decker common stock and Stanley common stock and certain publicly
traded securities of such other companies;

reviewed certain internal financial analyses and forecasts prepared by or at the direction of the managements of

Stanley and Black & Decker relating to their respective businesses, as well as the management estimates of the

amount and timing of cost savings and related expenses and synergies expected to result from the merger (the
Synergies ); and

performed such other financial studies and analyses and considered such other information (including whether
any other transactions involving other companies were relevant for comparison purposes) as J.P. Morgan
deemed appropriate for the purposes of its opinion.

J.P. Morgan also held discussions with certain members of the management of Stanley and Black & Decker with
respect to certain aspects of the merger, and the past and current business operations of Stanley and Black & Decker,
the financial condition and future prospects and operations of Stanley and Black & Decker, the effects of the merger
on the financial condition and future prospects of Stanley and Black & Decker, the potential Synergies and certain
other matters J.P. Morgan believed necessary or appropriate to its inquiry.

J.P. Morgan relied upon and assumed, without assuming responsibility or liability for independent verification, the
accuracy and completeness of all information that was publicly available or was furnished to or discussed with

J.P. Morgan by Stanley and Black & Decker or otherwise reviewed by or for J.P. Morgan. J.P. Morgan did not
conduct or was not provided with any valuation or appraisal of any assets or liabilities, nor did J.P. Morgan evaluate
the solvency of Black & Decker or Stanley under any state or federal laws relating to bankruptcy, insolvency or
similar matters. In relying on financial analyses and forecasts provided to it, including the Synergies referred to above,
J.P. Morgan assumed that they were reasonably prepared based on assumptions reflecting the best currently available
estimates and judgments by management as to the expected future results of operations and financial condition of
Stanley and Black & Decker to which such analyses or forecasts relate. J.P. Morgan expressed no view as to such
analyses or forecasts (including the Synergies) or the assumptions on which they were based. J.P. Morgan also
assumed that the merger will qualify as a tax-free reorganization for United States federal income tax purposes, that
the other transactions contemplated by the merger agreement will be consummated as described in the merger
agreement, and that the definitive merger agreement would not differ in any material respect from the draft thereof
provided to J.P. Morgan. J.P. Morgan relied as to all legal matters relevant to the rendering of its opinion upon the
advice of counsel. J.P. Morgan further assumed that all material governmental, regulatory or other consents and
approvals necessary for the completion of the merger will be obtained without any adverse effect on Black & Decker
or Stanley or on the contemplated benefits of the merger.
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The projections furnished to J.P. Morgan for Stanley and Black & Decker were prepared by or at the direction of the
respective managements of each company (other than certain long-term estimates for Stanley and Black & Decker
which were jointly developed by the management of Black & Decker and J.P. Morgan and reviewed and approved by
the management of Black & Decker). Neither Black & Decker nor Stanley publicly discloses internal management
projections of the type provided to J.P. Morgan in connection with J.P. Morgan s analysis of the merger, and such
projections were not prepared with a view toward public disclosure. These projections were based on numerous
variables and assumptions that are inherently uncertain
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and may be beyond the control of management, including, without limitation, factors related to general economic and
competitive conditions and prevailing interest rates. Accordingly, actual results could vary significantly from those set
forth in such projections.

J.P. Morgan s opinion is based on economic, market and other conditions as in effect on, and the information made
available to J.P. Morgan as of, the date of such opinion. Subsequent developments may affect J.P. Morgan s opinion,
and J.P. Morgan does not have any obligation to update, revise, or reaffirm such opinion. J.P. Morgan s opinion is
limited to the fairness, from a financial point of view, of the exchange ratio in the proposed merger to Black &

Decker s common stockholders, and J.P. Morgan has expressed no opinion as to the fairness of the merger to, or any
consideration of, the holders of any other class of securities, creditors or other constituencies of Black & Decker or the
underlying decision by Black & Decker to engage in the merger. J.P. Morgan expressed no opinion as to the price at
which Black & Decker s common stock or Stanley s common stock will trade at any future time, whether before or
after the closing of the merger.

J.P. Morgan noted that it was not authorized to and did not solicit any expressions of interest from any other parties
with respect to the sale of all or any part of Black & Decker or any other alternative transaction.

In accordance with customary investment banking practice, J.P. Morgan employed generally accepted valuation
methods in reaching its opinion. The following is a summary of the material financial analyses utilized by J.P. Morgan
in connection with providing its opinion.
Black & Decker Analysis
Selected Companies Analysis. Using publicly available information, J.P. Morgan compared selected financial data of
Black & Decker with similar data for selected publicly traded companies engaged in businesses which J.P. Morgan
judged to be analogous to Black & Decker. The companies selected by J.P. Morgan were:

Cooper Industries Plc

Masco Corporation

Newell Rubbermaid Inc.

Snap-on Incorporated

SPX Corporation

Stanley
These companies were selected, among other reasons, because they have a business model or certain operating
characteristics, including product mix, end markets, customers and size similar to Black & Decker. It should be noted
that no company utilized in the Selected Companies Analysis is identical to Black & Decker. In its analysis,

J.P. Morgan derived and compared multiples for Black & Decker and the selected companies as follows:

the firm value as a multiple of estimated EBITDA, for calendar year 2010, which is referred to below as 2010E
EBITDA ;

the firm value as a multiple of estimated EBITDA for calendar year 2011 which is referred to below as 2011E
EBITDA ;
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the price per share divided by estimated (adjusted) earnings per share or EPS , for calendar year 2010, which is
referred to below as  2010E P/E ; and

the price per share divided by estimated (adjusted) EPS for calendar year 2011, which is referred to below as
2011E P/E.
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This analysis indicated the following:

Selected Comparable Companies

Benchmark High Low Median Mean
2010E EBITDA 10.2 6.8 7.9 8.2
2011E EBITDA 8.2 54 7.2 7.1
2010E P/E 14.9 9.9 14.3 13.5
2011E P/E 15.9 9.0 11.8 11.8

Using a reference range of 8.0x to 9.5x 2010E EBITDA, 7.0x to 8.5x 2011E EBITDA, 13.0x to 16.0x 2010E P/E and
12.0x to 14.0x 2011E P/E, J.P. Morgan determined a range of implied equity values. This analysis indicated a range of
implied values per share of Black & Decker common stock of approximately $43 to $53 using Black & Decker s
2010E EBITDA, $45 to $58 using Black & Decker s 2011E EBITDA, $33 to $41 using Black & Decker s 2010E P/E
and $43 to $50 using Black & Decker s2011E P/E.

Discounted Cash Flow Analysis. J.P. Morgan conducted a discounted cash flow analysis for the purpose of
determining the implied equity value per share for Black & Decker common stock on a stand-alone basis (i.e., without
Synergies), based upon financial projections and estimates for the years ended 2010 to 2019. The financial projections
for the years ended 2010 to 2012 were prepared by the management of Black & Decker. The management of Black &
Decker and J.P. Morgan worked together in preparing the financial estimates from 2013 to 2019, which were reviewed
and approved by the management of Black & Decker. J.P. Morgan calculated the unlevered free cash flows that

Black & Decker is expected to generate and then calculated an implied range of terminal values for Black & Decker
by applying a perpetual growth rate for free cash flows ranging from 1.5% to 2.5%. The unlevered free cash flows and
the range of terminal asset values were then discounted to present values using a range of discount rates from 9.5% to
11.5%, which were chosen by J.P. Morgan based upon an analysis of the weighted average cost of capital of Black &
Decker. This analysis indicated a range of implied values per share of Black & Decker common stock of
approximately $43 to $62.

Historical Share Price Analysis. J.P. Morgan referenced the 52-week trading range, the 6-month trading range and
the 3-month trading range, each ending on October 30, 2009, of Black & Decker stock price. Specifically, the
reference ranges were approximately $20 and $52 per share (with a volume weighted average price or  VWAP, of
$35.90) for the 52-week trading range, $27 to $52 per share (with a VWAP of $38.18) for the 6-month trading range
and $38 to $52 per share (with a VWAP of $45.68) for the 3-month trading range, compared to the closing price per
share of Black & Decker common stock of $47.22 on October 30, 2009. J.P. Morgan noted that historical stock
trading analysis is not a valuation methodology but was presented merely for informational purposes.

Analysts Price Targets Analysis. As of October 30, 2009, the equity analysts covering Black & Decker as reported by
Bloomberg L.P. on that date were expecting its share price to be in the range of $47 to $63 during the next 12 months.
J.P. Morgan noted that analyst price targets analysis is not a valuation methodology but was presented merely for
informational purposes.

Stanley Analysis

Selected Companies Analysis. Using publicly available information, J.P. Morgan compared selected financial data of
Stanley with similar data for selected publicly traded companies engaged in businesses which J.P. Morgan judged to
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Black & Decker
Cooper Industries Plc
Masco Corporation
Newell Rubbermaid Inc.
Snap-on Incorporated
SPX Corporation
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These companies were selected, among other reasons, because they have a business model or certain operating
characteristics, including product mix, end markets, customers and size similar to Stanley. It should be noted that no
company utilized in the Selected Companies Analysis is identical to Stanley. In its analysis, J.P. Morgan derived and
compared multiples for Stanley and the selected companies as follows:

the firm value as a multiple of estimated EBITDA, for calendar year 2010, which is referred to below as 2010E
EBITDA ;

the firm value as a multiple of estimated EBITDA for calendar year 2011 which is referred to below as 2011E
EBITDA ;

the price per share divided by estimated (adjusted) earnings per share or EPS, for calendar year 2010, which is
referred to below as 2010E P/E ; and

the price per share divided by estimated (adjusted) EPS for calendar year 2011, which is referred to below as
2011E P/E.

This analysis indicated the following:

Selected Comparable Companies

Benchmark High Low Median Mean
2010E EBITDA 10.2 6.8 7.8 8.2
2011E EBITDA 8.2 54 7.1 6.9
2010E P/E 15.4 9.9 14.3 13.6
2011E P/E 15.9 9.0 11.6 11.8

Using a reference range of 8.0x to 9.5x 2010E EBITDA, 7.0x to 8.5x 2011E EBITDA, 13.0x to 16.0x 2010E P/E and
12.0x to 14.0x 2011E P/E, J.P. Morgan determined a range of implied equity values. This analysis indicated a range of
implied values per share of Stanley common stock of approximately $43 to $54 using Stanley s 2010E EBITDA, $39
to $50 using Stanley s 2011E EBITDA, $41 to $50 using Stanley s 2010E P/E and $42 to $49 using Stanley s 2011E
P/E.

Discounted Cash Flow Analysis. J.P. Morgan conducted a discounted cash flow analysis for the purpose of
determining the implied equity value per share for Stanley common stock on a stand-alone basis (i.e., without
Synergies), based upon financial projections and estimates for the years ended 2010 to 2019. The financial projections
for the years ended 2010 to 2012 were prepared by the management of Stanley. The management of Black & Decker
and J.P. Morgan worked together in preparing the financial estimates from 2013 to 2019, which were reviewed and
approved by the management of Black & Decker. J.P. Morgan calculated the unlevered free cash flows that Stanley is
expected to generate and then calculated an implied range of terminal values for Stanley by applying a perpetual
growth rate for free cash flows ranging from 1.5% to 2.5%. The unlevered free cash flows and the range of terminal
asset values were then discounted to present values using a range of discount rates from 9.0% to 11.0%, which were
chosen by J.P. Morgan based upon an analysis of the weighted average cost of capital of Stanley. This analysis
indicated a range of implied values per share of Stanley common stock of approximately $43 to $63.
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Historical Share Price Analysis. J.P. Morgan referenced the 52-week trading range, the 6-month trading range and
the 3-month trading range, each ending on October 30, 2009, of Stanley stock price. Specifically, the reference ranges
were approximately $23 and $48 per share (with a VWAP of $34.66) for the 52-week trading range, $31 to $48 per
share (with a VWAP of $39.28) for the 6-month trading range and $40 to $48 per share (with a VWAP of $43.12) for
the 3-month trading range, compared to the closing price per share of Stanley common stock of $45.23 on October 30,
2009. J.P. Morgan noted that historical stock trading analysis is not a valuation methodology but was presented
merely for informational purposes.

Analysts Price Targets Analysis. As of October 30, 2009, the equity analysts covering Stanley as reported by
Bloomberg L.P. on that date were expecting its share price to be in the range of $44 to $55 during
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the next 12 months. J.P. Morgan noted that analyst price targets analysis is not a valuation methodology but was
presented merely for informational purposes.

Relative Valuation Analysis

Based upon the implied valuations for each of Stanley and Black & Decker as described above under Stanley

Analysis  Selected Companies Analysis,  Stanley Analysis Discounted Cash Flow Analysis, Black & Decker Analysis
Selected Companies Analysis and Black & Decker Analysis Discounted Cash Flow Analysis, J.P. Morgan calculated

a range of implied exchange ratios of a share of Stanley common stock to a share of Black & Decker common stock,

and then compared that range of implied exchange ratios to the exchange ratio in the merger of 1.275 shares of

Stanley common stock per share of Black & Decker stock. J.P. Morgan also calculated a range of implied exchange

ratios based upon the relative financial contributions of Stanley and Black & Decker to the future performance of the

combined company on a pro forma basis without giving effect to the Synergies anticipated by the managements of

Stanley and Black & Decker. For purposes of the contribution analysis, J.P. Morgan reviewed Black & Decker s and

Stanley s estimated 2010 and 2011 sales, EBITDA, earnings before interest and taxes ( EBIT ) and net income as

provided by their respective managements.

For each analysis referred to above (other than the contribution analysis), J.P. Morgan calculated the ratio implied by
dividing the low end of each implied equity value of Black & Decker by the high end of each implied equity value of
Stanley. J.P. Morgan also calculated the ratio implied by dividing the high end of each implied equity value of

Black & Decker by the low end of each implied equity value of Stanley. For the contribution analysis, J.P. Morgan
calculated the ratio implied by dividing the financial contribution of Black & Decker for each metric on a leverage
adjusted basis, (i.e. accounting for the debt of the company), by the financial contribution of Stanley of the same
metric on a leverage adjusted basis (i.e. accounting for the debt of the company).

This analysis indicated the following implied exchange ratios, compared in each case to the exchange ratio in the
merger of 1.275 shares of Stanley common stock per share of Black & Decker common stock.
Comparison Range of Implied Exchange Ratios

Selected Company Analysis

2010E - 2011E EBITDA 0.80x - 1.48x
2010E - 2011E P/E 0.66x - 1.22x
Contribution Analysis 0.58x - 1.53x
Discounted Cash Flow Analysis 0.67x - 1.43x

J.P. Morgan noted that for the contribution analysis the implied exchange ratios as a result of the earnings metrics,
which include EBITDA, EBIT and net income, were in the range of 0.58x  0.86x.

Hlustrative Synergy Analysis

J.P. Morgan reviewed the Synergies estimates presented by the management of Stanley and Black & Decker. The
Synergies of $350 million reflect the incremental cost savings the managements of Stanley and Black & Decker
expect to achieve as a result of the merger. The managements of Stanley and Black & Decker expect that the
Synergies will be realized in various business areas, including manufacturing and distribution, purchasing, corporate
overhead and business unit and regional integration.
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The analysis is based upon the assumption of Stanley and Black & Decker that the combined company will partially
realize the Synergies in 2010 and 2011 and will begin to fully realize the Synergies in 2012. The analysis assumed a
2.0% perpetual growth rate beginning in 2013 and certain implementation and one-time costs. J.P. Morgan analyzed
the Synergies by calculating the present value of the net Synergies applying discount rates from 9.5% to 11.5%. This

resulted in an implied present value of the Synergies of approximately $1.87 billion to $2.48 billion, assuming 100%
of the Synergies are actually realized.

J.P. Morgan provided an illustrative analysis of the potential equity value per share for Black & Decker stockholders
in the pro forma value of the combined company, accounting for the Synergies. J.P. Morgan
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calculated the potential equity value per share of the combined company based on each company s market
capitalization and intrinsic value (calculated as the mid-point of the discounted cash flow of the firm minus net debt).
Both analyses assumed a $57.67 all stock offer price per Black & Decker share based on a 1.275x exchange ratio and
a Stanley share price of $45.23.

J.P. Morgan noted that on a pro forma basis, the combined company, based on market capitalization, has an equity
value of $6.59 billion, which when combined with $2.14 billion in estimated Synergies (the mid-point of the
Synergies estimate), yielded a combined equity value of $8.73 billion. This implied a value per share of Black &
Decker common stock of $68.69, on a diluted basis, representing a 45.5% premium above the closing price of
Black & Decker s stock on October 30, 2009.

J.P. Morgan noted that on a pro forma basis, the combined company, based on intrinsic value of each company, has an
equity value of $7.37 billion, which when combined with $2.14 billion in estimated Synergies (the mid-point of the
Synergies estimate), yielded a combined equity value of $9.51 billion. This implied a value per share of Black &
Decker common stock of $74.45, on a diluted basis, representing a 46.5% premium above the closing price of

Black & Decker s stock on October 30, 2009.

The actual Synergies achieved by the combined company may vary from forecasted results and the variations may be
material.

Sensitivity Analysis

J.P. Morgan performed an illustrative sensitivity analysis showing the value of the merger to Black & Decker s
stockholders according to a range of per share prices of Stanley common stock from $40 to $50, as compared to

Stanley s closing price of $45.23 on October 30, 2009. Based on a 1.275x exchange ratio, a merger at a price per share
of Stanley common stock of $40 would represent an 8% premium to Black & Decker common stock as of October 30,
2009 and a merger at $50 per share of Stanley common stock would represent a 35% premium to Black & Decker
common stock as of October 30, 2009. When including the mid-point estimate of the Synergies of the combined
company on a pro forma basis, based on market capitalization, as described in Illustrative Synergy Analysis above, the
premium to Black & Decker common stock as of October 30, 2009, would be 38.5% and 51.8%, respectively.

General

The foregoing summary of certain material financial analyses does not purport to be a complete description of the
analyses or data presented by J.P. Morgan. The preparation of a fairness opinion is a complex process and is not
necessarily susceptible to partial analysis or summary description. J.P. Morgan believes that the foregoing summary
and its analyses must be considered as a whole and that selecting portions of the foregoing summary and these
analyses, without considering all of its analyses as a whole, could create an incomplete view of the processes
underlying the analyses and its opinion. In arriving at its opinion, J.P. Morgan did not attribute any particular weight
to any analyses or factors considered by it and did not form an opinion as to whether any individual analysis or factor
(positive or negative), considered in isolation, supported or failed to support its opinion. Rather, J.P. Morgan
considered the totality of the factors and analyses performed in determining its opinion. Analyses based upon forecasts
of future results are inherently uncertain, as they are subject to numerous factors or events beyond the control of the
parties and their advisors. Accordingly, forecasts and analyses used or made by J.P. Morgan are not necessarily
indicative of actual future results, which may be significantly more or less favorable than suggested by those analyses.
Moreover, J.P. Morgan s analyses are not and do not purport to be appraisals or otherwise reflective of the prices at
which businesses actually could be bought or sold. None of the selected companies reviewed as described in the above
summary is identical to Black & Decker. However, the companies selected were chosen because they are publicly
traded companies with operations and businesses that, for purposes of J.P. Morgan s analysis, may be considered
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concerning differences in financial and operational characteristics of the companies involved and other factors that
could affect the companies compared to Black & Decker.
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As a part of its investment banking business, J.P. Morgan and its affiliates are continually engaged in the valuation of
businesses and their securities in connection with mergers and acquisitions, investments for passive and control
purposes, negotiated underwritings, secondary distributions of listed and unlisted securities, private placements, and
valuations for estate, corporate and other purposes. J.P. Morgan was selected to advise Black & Decker with respect to
the merger on the basis of such experience and its familiarity with Black & Decker.

For services rendered in connection with the merger, Black & Decker has agreed to pay J.P. Morgan a fee of up to
$15 million, a substantial portion of which will become payable only if the merger or a similar transaction with
another party is consummated. In addition, Black & Decker has agreed to reimburse J.P. Morgan for its expenses
incurred in connection with its services, including the fees and disbursements of counsel, and will indemnify

J.P. Morgan against certain liabilities, including liabilities arising under the federal securities laws.

During the two years preceding the date of this letter, J.P. Morgan and its affiliates have had commercial or
investment banking relationships with Black & Decker and with Stanley for which J.P. Morgan and such affiliates
have received customary compensation. Such services during such period have included (i) acting as Joint Bookrunner
on Black & Decker s $350,000,000 8.95% Notes Offering in 2009 and (ii) acting as financial advisor to Stanley in its
July 2008 acquisition of Sonitrol Corporation. In addition, J.P. Morgan and its affiliates maintain banking and other
business relationships with Black & Decker and its affiliates, for which it receives customary fees. During the
previous two years, J.P. Morgan and its affiliates have received fees of approximately $2 million from Black &
Decker for investment banking and other financial services unrelated to the merger. In the ordinary course of their
businesses, J.P. Morgan and its affiliates may actively trade the debt and equity securities of Black & Decker or
Stanley for their own accounts or for the accounts of customers and, accordingly, they may at any time hold long or
short positions in such securities.

Certain Black & Decker Prospective Financial Information

Black & Decker does not as a matter of course make public long-term forecasts as to future performance beyond the
current fiscal year, and Black & Decker is especially wary of making forecasts for extended periods due to the
unpredictability of the underlying assumptions and estimates. However, as part of the due diligence review of Black &
Decker in connection with the merger, Black & Decker s management provided to Stanley, as well as to J.P. Morgan,
Deutsche Bank and Goldman Sachs in connection with their respective evaluation of the fairness of the merger
consideration, certain non-public, internal financial forecasts regarding Black & Decker s anticipated future operations
for fiscal years 2009 through 2011. Black & Decker also provided to J.P. Morgan, in connection with its evaluation of
the fairness of the merger consideration, certain non-public, internal financial forecasts regarding Black & Decker s
anticipated future operations for fiscal year 2012. Black & Decker has included below a summary of these forecasts to
give stockholders and investors access to certain non-public information that was furnished to third parties. These
forecasts were considered by the Black & Decker board of directors for purposes of evaluating the merger.

These internal financial forecasts were not prepared with a view toward public disclosure, nor were they prepared with
a view toward compliance with published guidelines of the SEC, the guidelines established by the American Institute
of Certified Public Accountants for preparation and presentation of financial forecasts, or GAAP. In addition, these
internal forecasts were not prepared with the assistance of, or reviewed, compiled or examined by, any independent
auditor. The summary of these internal financial forecasts included below is not being included to influence your
decision whether to vote for the merger and the transactions contemplated in connection with the merger, but are
being provided because these internal financial forecasts were provided by Black & Decker to Stanley and

J.P. Morgan, Deutsche Bank and Goldman Sachs.

These internal financial forecasts were based on numerous variables and assumptions (including but not limited to
those related to industry performance and competition and general business, economic, market and financial
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Important factors that may affect actual results and cause these internal financial forecasts to not be achieved include
but are not limited to risks and uncertainties relating to Black & Decker s
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business (including its ability to achieve strategic goals, objectives and targets over applicable periods), industry
performance, general business and economic conditions and other factors described under Special Note Regarding
Forward-Looking Statements. These internal financial forecasts also reflect assumptions as to certain business
decisions that are subject to change. As a result, actual results may differ materially from those contained in these
internal financial forecasts. Accordingly, there can be no assurance that the forecasted results summarized below will
be realized.

The inclusion of a summary of these internal financial forecasts in this joint proxy statement/prospectus should not be
regarded as an indication that any of Black & Decker, Stanley or their respective affiliates, advisors or representatives
considered these internal financial forecasts to be predictive of actual future events, and these internal financial
forecasts should not be relied upon as such. None of Black & Decker, Stanley or their respective affiliates, advisors,
officers, directors, partners or representatives can give you any assurance that actual results will not differ materially
from these internal financial forecasts, and none of them undertakes any obligation to update or otherwise revise or
reconcile these internal financial forecasts to reflect circumstances existing after the date these internal financial
forecasts were generated or to reflect the occurrence of future events, even in the event that any or all of the
assumptions underlying these forecasts are shown to be in error. Black & Decker does not intend to make publicly
available any update or other revision to these internal financial forecasts. None of Black & Decker or its affiliates,
advisors, officers, directors, partners or representatives has made or makes any representation to any shareholder or
other person regarding Black & Decker s ultimate performance compared to the information contained in these internal
financial forecasts or that the forecasted results will be achieved.

Black & Decker has made no representation to Stanley, in the merger agreement or otherwise, concerning these
internal financial forecasts. The below forecasts do not give effect to the merger or the restructuring charge taken in
2009. Black & Decker urges all stockholders to review Black & Decker s most recent SEC filings for a description of
Black & Decker s reported financial results.

Fiscal Year
2009 2010 2011 2012
($ in millions, except per share data)

Sales $ 4,684 $ 4,779 $ 4,966 $ 5,215
Net Earnings $ 152 $ 155 $ 216 $ 241
Diluted EPS $ 2.50 $ 255 $ 3.58 $ 394

Financial Interests of Stanley Directors and Officers in the Merger

In considering the recommendation of the Stanley board of directors that you vote to approve the issuance of Stanley
common stock in connection with the merger and the amendment of Stanley s certificate of incorporation, you should
be aware that some of Stanley s directors and officers have financial interests in the merger that are different from, or
in addition to, those of Stanley shareholders generally. The Stanley board of directors was aware of and considered
these potential interests, among other matters, in evaluating the merger agreement and the merger, and in
recommending to you that you approve the issuance of Stanley common stock in connection with the merger and the
amendment of Stanley s certificate of incorporation.

Positions with the Combined Company

Following the completion of the merger, all members of the Stanley board of directors will continue to be directors of
the combined company, and it is anticipated that many executive officers of Stanley will continue to be executive
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officers of the combined company, as described under =~ Board of Directors and Management After the Merger.
Lundgren Amended and Restated Employment Agreement

On November 2, 2009, in connection with entry into the merger agreement, Stanley entered into an amended and
restated employment agreement with Mr. Lundgren. Mr. Lundgren s amended and restated employment agreement,

which becomes effective upon the completion of the merger, amends and restates, in

73

Table of Contents 169



Edgar Filing: STANLEY WORKS - Form S-4/A

Table of Contents

its entirety, Stanley s previous employment agreement with Mr. Lundgren, dated as of December 10, 2008.

Mr. Lundgren s amended and restated employment agreement is attached as an exhibit to Stanley s Current Report on
Form 8-K filed on November 3, 2009, and such Current Report is incorporated by reference into this joint proxy
statement/prospectus. Except for the material terms described below, Mr. Lundgren s amended and restated
employment agreement is substantially similar to his prior employment agreement with Stanley, which is described in
Stanley s most recent proxy statement on Schedule 14 A filed on March 20, 2009, which is incorporated by reference
into this joint proxy statement/prospectus.

Under Mr. Lundgren s amended and restated employment agreement, following the completion of the merger,

Mr. Lundgren will serve as Stanley s President and Chief Executive Officer and will receive an annual base salary of at
least $1,250,000, subject to review for increase annually. Mr. Lundgren will be entitled to participate in an annual
bonus plan, with an annual target bonus opportunity equal to 150% of his annual base salary, a threshold potential
bonus opportunity equal to 75% of his annual base salary and a maximum potential bonus opportunity equal to 300%
of his annual base salary. In addition, promptly following the completion of the merger, Mr. Lundgren will be entitled
to receive a grant of restricted stock units, the aggregate value of which will equal the value, as of the completion of
the merger, of an option to purchase 1.1 million shares of Stanley common stock. The value of such a stock option
will be determined based on the full grant-date value as determined for purposes of Stanley s financial reporting and
will assume that such stock option has a 10-year term and otherwise has terms consistent with the most recent stock
option awards made to Mr. Lundgren. Generally, the restricted stock units will vest 50% on each of the fourth and
fifth anniversaries of the completion of the merger. The restricted stock units will become fully vested and settled
sooner, however, in the event Mr. Lundgren s employment is terminated by Stanley other than for Cause , by

Mr. Lundgren for Good Reason or upon Mr. Lundgren s Retirement (as such terms are defined in Mr. Lundgren s
amended and restated employment agreement). In addition to the restricted stock units granted to Mr. Lundgren at the
time of the completion of the merger, Mr. Lundgren will also be eligible to receive annual long-term incentive
compensation awards in the form of performance awards and stock options. The annual performance awards will have
a target annual value equal to 300% of Mr. Lundgren s annual base salary, a threshold potential annual value equal to
150% of his base salary and a maximum potential annual value of 500% of his annual base salary. The annual awards
of stock options will be with respect to 150,000 shares of Stanley common stock. All of the equity awards granted
pursuant to Mr. Lundgren s amended and restated employment agreement will be subject to the terms and conditions
of Stanley s equity incentive plan and customary award agreements.

Under Mr. Lundgren s amended and restated employment agreement, if Mr. Lundgren s employment is terminated by
Stanley other than for Cause or by Mr. Lundgren for Good Reason, Mr. Lundgren will be entitled to (a) a lump-sum
cash payment equal to the sum of two times his annual base salary and bonus opportunity, (b) immediate vesting of

any restricted stock units granted to Mr. Lundgren at the time of the completion of the merger, (c) continued health

and welfare benefits coverage for himself and his eligible dependents for up to 24 months, and (d) a pro-rata target
annual bonus in respect of the year in which the termination of employment occurs. Mr. Lundgren s receipt of the
severance payments under Mr. Lundgren s amended and restated employment agreement are conditioned upon

Mr. Lundgren executing a general release and waiver of claims. In addition, in the event Mr. Lundgren s employment

is terminated, he will be subject to 24-month non-competition and employee and customer non-solicitation covenants.

Mr. Lundgren s amended and restated employment agreement states that Mr. Lundgren will not have Good Reason to
terminate his employment under his prior employment agreement with Stanley or his amended and restated

employment agreement as a result of the transactions contemplated by the merger agreement or the transactions and
arrangements contemplated by the agreement between Stanley and Mr. Archibald, as described under  Financial
Interests of Black & Decker Directors and Officers in the Merger Agreements with Nolan D. Archibald . In addition,
while Mr. Archibald s executive chairman agreement remains in effect, Stanley may terminate Mr. Lundgren s
employment with or without cause if 80% of the Stanley board (other than Mr. Lundgren) approves the termination.
Following the expiration of Mr. Archibald s executive chairman agreement, a majority of the Stanley board may
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Loree Employment Agreement

On November 2, 2009, in connection with entry into the merger agreement, Stanley entered into an employment
agreement with Mr. Loree. Mr. Loree s employment agreement is attached as an exhibit to Stanley s Current Report on
Form 8-K filed on November 3, 2009, and such Current Report is incorporated by reference into this joint proxy
statement/prospectus. Mr. Loree s employment agreement is contingent upon, and will become effective only upon,
completion of the merger.

Under Mr. Loree s employment agreement, following the completion of the merger, Mr. Loree will continue to serve
as Stanley s Executive Vice President and Chief Operating Officer and will receive an annual base salary of at least
$750,000, subject to review for increase annually. Mr. Loree will be entitled to participate in an annual bonus plan,
with an annual target bonus opportunity equal to 100% of his annual base salary, a threshold potential bonus
opportunity equal to 50% of his annual base salary and a maximum potential bonus opportunity equal to 200% of his
annual base salary. In addition, promptly following the completion of the merger, Mr. Loree will be entitled to receive
a grant of restricted stock units, the aggregate value of which will equal the value, as of the completion of the merger,
of an option to purchase 675,000 shares of Stanley common stock. The value of such a stock option will be
determined based on the full grant-date value as determined for purposes of Stanley s financial reporting and will
assume that such stock option has a 10-year term and otherwise has terms consistent with the most recent stock option
awards made to Mr. Loree. Generally, the restricted stock units will vest 50% on each of the fourth and fifth
anniversaries of the completion of the merger. The restricted stock units will become fully vested and settled sooner,
however, in the event Mr. Loree s employment is terminated by Stanley other than for Cause or by Mr. Loree for Good
Reason . In addition to the restricted stock units granted to Mr. Loree at the time of the completion of the merger,
Mr. Loree will also be eligible to receive annual long-term incentive compensation awards in the form of performance
awards and stock options. The annual performance awards will have a target annual value equal to 250% of

Mr. Loree s annual base salary, a threshold potential annual value equal to 125% of his base salary and a maximum
potential annual value of 400% of his annual base salary. The annual awards of stock options will be with respect to
100,000 shares of Stanley common stock. All of the equity awards granted pursuant to Mr. Loree s employment
agreement will be subject to the terms and conditions of Stanley s equity incentive plan and customary award
agreements. Mr. Loree is also entitled to participate in all employee benefit plans as are generally made available to
Stanley s senior officers, and to continue to participate in Stanley s Supplemental Executive Retirement Program.

Under Mr. Loree s employment agreement, if Mr. Loree s employment is terminated by Stanley other than for Cause or
by Mr. Loree for Good Reason , Mr. Loree will be entitled to (a) a lump-sum cash payment equal to the sum of two
times his annual base salary and target annual bonus opportunity, (b) immediate vesting of any restricted stock units
granted to Mr. Loree at the time of the completion of the merger, (c) continued health and welfare benefits coverage
for himself and his eligible dependents for up to 24 months, (d) a pro-rata target annual bonus in respect of the year in
which the termination of employment occurs, and (e) be deemed to have attained service through the greater of

Mr. Loree s actual age as of the date his employment is terminated and age 54 for all purposes (including vesting and
benefit accrual) under Stanley s Supplemental Executive Retirement Program. Mr. Loree s receipt of the severance
payments under Mr. Loree s employment agreement are conditioned upon Mr. Loree executing a general release and
waiver of claims. In addition, in the event Mr. Loree s employment is terminated, he will be subject to 24-month
non-competition and employee and customer non-solicitation covenants.

Financial Interests of Black & Decker Directors and Officers in the Merger
In considering the recommendation of the Black & Decker board of directors that you vote FOR the merger proposal,
you should note that some Black & Decker directors and executive officers have financial interests in the merger that

are different from, or in addition to, those of other Black & Decker stockholders generally. The board of directors of
Black & Decker was aware of these differences and considered them, among other matters, in approving the merger
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Positions with the Combined Company

Following the completion of the merger, six members of the Black & Decker board of directors (including

Mr. Archibald) will become directors of the combined company, and certain of the executive officers of Black &
Decker will become executive officers of the combined company, as described below under ~ Board of Directors and
Management After the Merger.

Agreements with Nolan D. Archibald

Prior to the execution of the merger agreement, Mr. Archibald was party to a pre-existing employment agreement with
Black & Decker that provided him certain benefits upon a change of control of Black & Decker. On November 2,
2009, in connection with the entry into the merger agreement, Mr. Archibald s employment agreement was amended.
Additionally, on November 2, 2009, in connection with entry into the merger agreement, Mr. Archibald and Stanley
entered into an executive chairman agreement that only becomes effective upon completion of the merger. The
executive chairman agreement and the amended and restated employment agreement are attached as exhibits to
Stanley s and Black & Decker s respective Current Reports on Form 8-K filed on November 3, 2009, which are
incorporated by reference in this joint proxy statement/prospectus.

Under the terms of his amended employment agreement with Black & Decker, Mr. Archibald is entitled to certain
benefits upon the termination of his employment by Black & Decker without cause or by Mr. Archibald with good
reason. Mr. Archibald has the right to terminate his employment for good reason if, upon the occurrence of a change
in control of Black & Decker, Mr. Archibald is not the chairman, president and chief executive officer of the successor
entity. Upon the termination of his employment without cause by Black & Decker or by Mr. Archibald with good
reason, Mr. Archibald would be entitled to a severance payment in the amount of $20,475,000. In connection with a
change in control, Mr. Archibald would also be entitled to a gross-up payment if he is subject to the excise tax
imposed by Section 4999 of the Code. Under the terms of the executive chairman agreement with Stanley, however,
Mr. Archibald has waived his entitlement to the severance payment and the gross-up payment otherwise payable
under his existing employment agreement with Black & Decker upon completion of the merger.

The execution of the merger agreement by Black & Decker and Stanley is deemed a change in control under

Mr. Archibald s employment agreement with Black & Decker and under Black & Decker s restricted stock plans. Prior
to November 2, 2009 and the amendment to his existing employment agreement with Black & Decker, Mr. Archibald
would have fully vested in all outstanding stock options, shares of restricted stock, and restricted stock units upon
execution of the merger agreement. Mr. Archibald waived his entitlement to the accelerated vesting of each of these
equity awards. Under the terms of his amended employment agreement, any unvested options, shares of restricted

stock, and restricted stock units held by Mr. Archibald no longer vest upon a change in control but will remain subject

to the original vesting schedule applicable to those awards (subject to the terms of the executive chairman agreement
described below).

In 2009, Mr. Archibald received the following compensation while employed at Black & Decker:
annual base salary of $1,500,000,
a target annual bonus opportunity of $1,875,000 and a maximum annual bonus opportunity of $3,750,000, and
annual equity awards with an aggregate value of approximately $8,500,000 on the grant date.

Upon consummation of the merger, the executive chairman agreement will replace and supersede Mr. Archibald s
existing employment agreement with Black & Decker. Under the executive chairman agreement, Mr. Archibald will
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period of three years following the completion of the merger. Promptly after the executive chairman agreement
becomes effective, Mr. Archibald will be entitled to receive a grant of
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1,000,000 stock options, which generally will vest on the third anniversary of the completion of the merger. While
Mr. Archibald is employed by Stanley, he will receive the following compensation and benefits:

annual base salary of $1,500,000,
annual bonus award, with a target bonus opportunity of $1,875,000,

annual equity awards with an aggregate value of $6,650,000, comprised (based on value) of 50% stock options
and 50% restricted stock, restricted stock units or other full-value type awards, and

certain perquisites and benefits that Mr. Archibald has been receiving under his existing employment
agreement with Black & Decker.

Mr. Archibald will not be eligible for a long-term incentive award under the executive chairman agreement. Black &
Decker historically has awarded Mr. Archibald long-term incentive awards in the form of performance shares with a
grant date fair value equal to 70% of his annual salary ($1,050,000) with respect to his target award and 105% of his
annual salary ($1,575,000) with respect to his maximum award.

Mr. Archibald also will be eligible to receive a cost synergy bonus upon the third anniversary of the completion of the
merger based on the achievement of certain goals set forth in the following table:

Cost Synergy Level Attained Bonus Amount
Less than $150 million $ 0
$150 million $ 0
$225 million $ 15 million
$300 million $ 30 million
$350 million $ 45 million
More than $350 million $ 45 million

For purposes of the cost synergy bonus, Cost Synergy Level Attained means the annual run-rate of cost savings
achieved by Stanley as of the third anniversary of the completion of the merger that are attributable to the merger.
Those cost savings will be calculated on a pre-tax basis, applying generally accepted accounting principles and
otherwise consistent with the methods of cost synergy measurements used in reports provided to the board of Stanley
and included in its public filings. The calculation will not include any revenue synergies. To the extent the cost
synergy level attained is between two values set forth in the table above, the cost synergy bonus will be determined by
linear interpolation between the two corresponding cost synergy bonus amount values. In addition, each bonus amount
set forth in the table above will be increased at an interest rate of 4.5% compounded annually over the three-year
period beginning on the date of completion of the merger.

In addition to the compensation and benefits Mr. Archibald will receive as the executive chairman of Stanley, Stanley
will continue to honor certain of Mr. Archibald s entitlements under his existing employment agreement with Black &

Decker and other compensation plans or arrangements of Black & Decker, including the following:

to the extent not previously paid by Black & Decker, a payment of $3,750,000 in respect of Black & Decker s
executive annual incentive plan for the 2009 performance period;
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to the extent not previously paid by Black & Decker, a payment of $4,725,000 in respect of Black & Decker s
2008 Executive Long Term Incentive/Retention Plan;

all amounts owed to Mr. Archibald under Black & Decker s Supplemental Executive Retirement Plan,
Supplemental Pension Plan and Supplemental Retirement Savings Plan, which are payable in accordance with
the applicable plan, except that the severance payment that Mr. Archibald is waiving under the executive
chairman agreement will be considered solely for purposes of calculating Mr. Archibald s benefit under
Black & Decker s Supplemental Executive Retirement Plan;

retiree medical benefit coverage for Mr. Archibald and his spouse, to the extent Mr. Archibald is eligible to
receive such benefit coverage upon his retirement under Black & Decker s applicable plans; and
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reimbursement of all legal fees and expenses incurred by Mr. Archibald resulting from the application of
Section 4999 of the Code to all payments and benefits under the executive chairman agreement.

Stanley may terminate Mr. Archibald s employment with or without Cause if 80% of the Stanley board (other than
Mr. Archibald) approves the termination. Mr. Archibald also has the right to terminate his employment for Good
Reason upon the occurrence of certain events, including, but not limited to, (1) a reduction in Mr. Archibald s annual
base salary or annual bonus amount opportunity or (2) the failure of Mr. Archibald to be appointed or elected a
member of the Stanley board or to be elected its executive chairman. Upon the termination of Mr. Archibald s
employment by Stanley without Cause or for Good Reason, Mr. Archibald would be entitled to the following benefits:

Stanley will pay Mr. Archibald the cost synergy bonus following the third anniversary of the effective date as if
Mr. Archibald had remained continuously employed by Stanley through such date;

all outstanding equity awards granted to Mr. Archibald pursuant to the executive chairman agreement would
immediately vest, as well as any Black & Decker stock options, shares of restricted stock, and restricted stock
units outstanding prior to the completion of the merger; and

continued health and welfare benefits covering for Mr. Archibald and his eligible dependents until up to the
third anniversary of the completion of the merger.

Severance Benefits Agreements

In 1986, Black & Decker entered into severance benefits agreements that provided for payments to be made to certain
key management employees who are terminated following a change in control of Black & Decker. These agreements
have been amended and restated from time to time and currently cover 19 executive officers.

The severance benefits agreements provide for the payment of specified benefits if the executive s employment
terminates under certain circumstances following a change in control. The entry into the merger agreement by
Black & Decker was a change in control under the severance benefits agreements.

Circumstances triggering payment of severance benefits under these agreements include: (1) involuntary termination
of employment for reasons other than death, disability, or cause; or (2) voluntary termination by the executive in the
event of significant changes in the nature of his or her employment, including reductions in compensation and changes

in responsibilities and powers. Benefits under the severance benefits agreements generally include:

a severance payment equal to three times the sum of the executive s annual base salary, the maximum
participant award, and the LTP Amount ,

reimbursement of all legal fees and expenses incurred by the executive as a result of his or her termination,
a gross-up payment if the executive is subject to the excise tax imposed by Section 4999 of the Code, and

life, disability, accident and health insurance benefits for three years following termination substantially similar
to those benefits to which the executive was entitled immediately prior to termination.

For purposes of the severance benefits agreements, the maximum participant award means the maximum payment that

the executive could have received under Black & Decker s executive annual incentive plan, determined as if the
executive had remained a participant and all performance goals that would have entitled the executive to a maximum
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the executive s annual base salary.
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The following table sets forth the amount of payments and the estimated value of benefits that each executive officer

would receive if a qualifying termination occurs together with an estimate of the gross-up payments for excise and
related taxes to be paid by Stanley:

Estimated

Executive Officer Severance Payment Benefits Gross-Up Total

Michael D. Mangan $ 7,770,000 $ 140,105 $ 9,074,113 $ 16,984,218
Charles E. Fenton $ 5,544,000 $ 286,365 $ 5,830,365
John W. Schiech $ 4,394,250 $ 103,088 $ 3,805,348 $ 8,302,686
Stephen F. Reeves $ 3,780,000 $ 88,346 $ 4,285,866 $ 8,154,212
James T. Caudill $ 3,881,250 $ 86,888 $ 2,045,744 $ 6,013,882
Paul F. McBride $ 3,671,250 $ 105,010 $ 3,776,260
Bruce W. Brooks $ 3,363,000 $ 88,732 $ 2,144,951 $ 5,596,683
Les H. Ireland $ 3,277,500 $ 89,155 $ 3,366,655
John H. Wyatt $ 2,679,690 $ 40,472 $ 2,720,162
Mark M. Rothleitner $ 2,925,000 $ 88,810 $ 3,013,810
Ben S. Sihota $ 2,633,550 $ 114,368 $ 2,747918
Michael A. Tyll $ 2,742,750 $ 65,350 $ 1,994,766 $ 4,802,866
Christina M. McMullen $ 2,457,000 $ 71,192 $ 2,528,192
William S. Taylor $ 2,115,705 $ 73,532 $ 1,076,746 $ 3,265,983
Amy K. O Keefe $ 2,115,000 $ 77,090 $ 1,027,896 $ 3,219,986
Jaime A. Ramirez $ 1,980,000 $ 81,461 $ 1,096,713 $ 3,158,174
James R. Raskin $ 2,044,500 $ 79,146 $ 1,250,893 $ 3,374,539
Anthony V. Milando $ 1,956,375 $ 79,741 $ 1,063,121 $ 3,099,237
Natalie A. Shields $ 1,339,500 $ 73,995 $ 922,647 $ 2,336,142
Total $ 60,670,320 $ 1,832,846 $ 29,788,804 $ 92,291,970

The severance payment will be paid six months and one day following the officer s termination of employment and
will bear interest at an annualized rate of 4.5% from the date of termination until it is paid. The foregoing estimates of
the gross-up for excise and related taxes are based on a number of factors, including assumed individual effective tax
rates, the value associated with the acceleration of vesting of equity awards, the timing of any parachute payments and
whether the employment of the executive officer is terminated in connection with the merger. Facts and circumstances
at the time of any qualifying termination of employment as well as changes in the applicable executive officer s
compensation history preceding such termination could materially impact whether and to what extent the excise tax
will be imposed and therefore the amount of any potential gross-up.

Long-Term Incentive Plans

In February 2008, the Black & Decker board of directors adopted The Black & Decker 2008 Executive Long-Term
Incentive/Retention Plan (the 2008 Long-Term Plan ) for corporate officers and The Black & Decker Long-Term
Management Compensation Plan for key non-officer employees. Each participant in the 2008 Long-Term Plan is
entitled to a cash award payable in January 2011 if the average of Black & Decker s return on capital employed (as
defined in the 2008 Long-Term Plan) during fiscal years 2008, 2009, and 2010 is at least 12%. The Long-Term
Management Compensation Plan does not include a performance metric.
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Under the terms of the 2008 Long-Term Plan, each participant is entitled to the payment of his or her award in the
event of a change in control without regard to the achievement of the performance metric. Awards under the
Long-Term Management Compensation Plan are also payable in the event of a change in control. Under both of these
plans, the completion of the merger is a change in control. The following table sets forth the amount that each of
Black & Decker s executive officers would receive under the 2008 Long-Term Plan or the Long-Term Management
Compensation Plan upon completion of the merger:

Executive Officer Award

Nolan D. Archibald $ 4,725,000
Michael D. Mangan $ 1,728,000
Charles E. Fenton $ 1,512,000
John W. Schiech $ 1,046,250
Stephen F. Reeves $ 630,000
James T. Caudill $ 263,250
Paul F. McBride $ 1,001,250
Bruce W. Brooks $ 855,000
Les H. Ireland $ 769,500
John H. Wyatt $ 435,932
Mark M. Rothleitner $ 675,000
Ben S. Sihota $ 733,050
Michael A. Tyll $ 643,950
Christina M. McMullen $ 567,000
William S. Taylor $ 405,135
Amy K. O Keefe $ 360,305
Jaime A. Ramirez $ 337,500
James R. Raskin $ 522,000
Anthony V. Milando $ 374,625
Natalie A. Shields $ 342,000
Total $ 17,926,747

Equity Compensation Plans

Under the terms of Black & Decker s restricted stock plans, all outstanding shares of restricted stock and restricted
stock units vest upon a change in control (other than those held by Mr. Archibald). Under the terms of the severance
benefits agreements described above, each executive (other than Mr. Archibald) will fully vest in all outstanding stock
options held by the executive upon the occurrence of a change in control. For purposes of the restricted stock plans
and the severance benefits agreements, the entry into the merger agreement on November 2, 2009 was a change in
control that resulted in the vesting of outstanding shares of restricted stock, restricted stock units, and stock options.

80

Table of Contents 182



Edgar Filing: STANLEY WORKS - Form S-4/A

Table of Contents

The following table sets forth for each of the executive officers the amount each individual received in respect of
vesting of unvested equity compensation awards that were outstanding as of November 2, 2009. The dollar amounts
are based on a price per share of Black & Decker common stock of $65.10 (the closing price on January 28, 2010),
and calculated assuming all in-the-money stock options were exercised and all restricted stock and shares underlying
those stock options were sold.

Cash that would have
been paid if Unvested
Unvested Restricted
Stock/ Unvested Stock Awards were Exercised
Executive Officer Restricted Stock Units Options and Cashed Out
Michael D. Mangan 77,000 117,750 $ 6,863,280
Charles E. Fenton 44,000 74,350 $ 3,953,292
John W. Schiech 48,400 70,000 $ 4,022,490
Stephen F. Reeves 29,200 54,850 $ 2,989,812
James T. Caudill 28,600 55,150 $ 2,650,368
Paul F. McBride 26,000 42,550 $ 2,237,046
Bruce W. Brooks 32,500 50,050 $ 2,767,476
Les H. Ireland 29,000 51,025 $ 2,649,588
John H. Wyatt 14,130 19,200 $ 1,252,205
Mark M. Rothleitner 13,400 24,200 $ 1,199,544
Ben S. Sihota 17,000 22,825 $ 1,433,904
Michael A. Tyll 28,600 54,900 $ 2,650,368
Christina M. McMullen 17,000 24,900 $ 1,452,678
William S. Taylor 10,100 13,350 $ 878,348
Amy K. O Keefe 5,625 9,975 $ 540,518
Jaime A. Ramirez 9,910 9,125 $ 821,526
James R. Raskin 18,640 23,800 $ 1,519,212
Anthony V. Milando 7,300 10,750 $ 652,334
Natalie A. Shields 12,500 21,775 $ 1,119,498
Total 468,905 750,525 $ 41,653,487

Pension Benefits

Black & Decker maintains a non-contributory, tax-qualified defined benefit plan that covers most of the executive
officers. Tax code provisions limit the annual benefits that may be paid from tax-qualified retirement plans. Black &
Decker also maintains The Black & Decker Supplemental Executive Retirement Plan ( SERP ) for specified executives
that authorizes payment outside of the tax-qualified plan of annual benefits in excess of amounts permitted to be paid
under the tax-qualified plan. Each of Messrs. Archibald, Mangan, Fenton, Schiech, Reeves, and McBride participates

in the SERP.

The calculation of benefits under the SERP is determined by a formula that takes into account the participant s stated

average annual compensation and years of credited service. The amount of the benefit is based on the executive s base
annual salary, award under the executive annual incentive plan, any other annual bonus, and, in the event of a change
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in control, any salary continuance payments. The amount of compensation used when calculating the benefit is an
executive s highest three-year average of compensation out of the last seven years (or the last seven full calendar years)
of employment with Black & Decker measured from each of the following dates: date of employment termination, the
end of any salary continuation period, and, if a change in control has occurred, the date of the change in control.

After 15 years of credited service, an executive participating in the SERP is entitled to an annual benefit equal to 60%
of the executive s annual compensation in the form of an annuity for the executive s life upon retirement at the

executive s normal retirement date. For at least ten but less than 15 years of service, the
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amount of the annual benefit would be 50% of average annual compensation. For at least five but less than ten years
of service, the amount of the annual benefit would be 5% of average annual compensation for each year of service.
Any benefits payable under the SERP are reduced by 100% of the participant s social security benefits and any
retirement, disability, death and similar benefits received from Black & Decker or any other employer.

Upon a change in control of Black & Decker, a participant is entitled to the maximum benefit under the SERP,
including the spouse s death benefit, without risk of forfeiture regardless of years of credited service or age. These
benefits become payable at the participant s 58 birthday but no earlier than six months after termination of
employment following a change in control. If payments start after the participant s early retirement date but before his
normal retirement date at age 60 under the SERP, the benefit amount would be reduced by one-twelfth of two
percentage points of the participant s average annual compensation for each full month by which the date the
participant begins receiving benefits under the SERP precedes the participant s normal retirement date. The amount of
compensation used when calculating the participant s benefits cannot be less than it would have been if the participant
had terminated employment on the date of the change in control. Future benefit accruals under the SERP cannot be
amended or terminated following a change in control of Black & Decker without the participant s consent.

The following table sets forth the approximate increase in each participant s benefit under the SERP resulting from the
merger:

SERP Participant Incremental Increase in SERP Benefit
Nolan D. Archibald $ 6,680,000
Michael D. Mangan $ 9,180,000
Charles E. Fenton $ 3,570,000
John W. Schiech $ 2,620,000
Paul F. McBride $ 3,020,000
Stephen F. Reeves $ 4,300,000
Total $ 29,370,000

In 2005, the board of directors of Black & Decker amended the SERP to allow participants irrevocably to elect by
December 31, 2006, to receive their benefits under the SERP in five equal annual installments if the participant begins
receiving benefits before his 65t birthday or in the form of a lump sum payment if the participant begins receiving
benefits after his 65t birthday. Lump sum payments under the SERP are calculated as an actuarial equivalent based
upon a 4.5% discount rate and, for mortality, the 1994 Group Annuity Reserving Table. Each of the executive officers
participating in the SERP has elected to receive his benefits in a lump sum or in five equal annual installments.

Director and Officer Indemnification and Insurance

From and after the completion of the merger, Stanley will assume and honor the obligations of Black & Decker with
respect to all rights to indemnification and exculpation from liabilities, including advancement of expenses, for acts or
omissions occurring at or prior to the completion of the merger now existing in favor of the current or former directors
or officers of Black & Decker. In addition, for six years after the completion of the merger, Stanley will maintain a
directors and officers insurance policy covering each person currently covered by Black & Decker s directors and
officers insurance policy on terms with respect to such coverage and amounts no less favorable than the directors and
officers insurance policy maintained by Black & Decker on the date of the merger agreement.

Board of Directors and Management After the Merger
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Upon the effective time of the merger, the Stanley board of directors will be expanded from its current size of nine
members to 15 members. All nine members of the pre-merger Stanley board of directors will remain on the
post-merger Stanley board, and six members of the pre-merger Black & Decker board will be appointed to the
post-merger Stanley board at the effective time of the merger. Black & Decker will have the
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right to name its six directors, subject to approval by the pre-merger Stanley board of directors or the Corporate
Governance Committee thereof. Mr. Archibald will be one of the six Black & Decker directors. Other than for Nolan
D. Archibald, as of the date of this joint proxy statement/prospectus, Black & Decker has not yet named its directors
and Stanley has not yet approved any such nominees. The directors from Black & Decker will be allocated, as evenly
as possible, among the three classes of the Stanley board of directors. At the first Stanley shareholder meeting after the
closing at which directors are elected, the merger agreement requires Stanley to cause the six directors from the
pre-merger Black & Decker board of directors to be nominated for election by the shareholders of Stanley. Of the
independent directors from the pre-merger Stanley board of directors, the merger agreement requires one to be
appointed the lead independent director of the post-merger board of directors. It is anticipated that the bylaws and
corporate governance guidelines of Stanley will be amended at the effective time of the merger to create the position
of lead independent director and define the responsibilities of such position in relation to the position of Chairman of
the board of directors and otherwise.

Following the merger, John F. Lundgren, currently Chairman of the board of directors and Chief Executive Officer of
Stanley, will continue to serve as Chief Executive Officer of Stanley. Nolan D. Archibald, currently the Chairman,
President, and Chief Executive Officer of Black & Decker, will serve as Executive Chairman of the board of directors
of Stanley. Many other executive officers of Stanley, including James M. Loree, currently Executive Vice President
and Chief Operating Officer of Stanley, and Don Allan, currently Chief Financial Officer and Vice President of
Stanley, and certain executive officers of Black & Decker, including Ben S. Sihota, currently Vice President
(Corporate) and President  Asia/Pacific Power Tools and Accessories of Black & Decker, and Michael A. Tyll,
currently Group Vice President (Corporate) and President Fastening and Assembly Systems Group of Black &
Decker, are anticipated to be executive officers of Stanley following the merger. Stanley anticipates entering into
employment arrangements (including retention agreements) with some or all of these individuals.

Material U.S. Federal Income Tax Consequences of the Merger

The following discussion summarizes the material U.S. federal income tax consequences of the merger to U.S. holders
(as defined below) of Black & Decker common stock and represents the tax opinions of Cravath, Swaine & Moore
LLP, counsel to Stanley, and Hogan & Hartson LLP, counsel to Black & Decker. The discussion is based on and
subject to the Code, the Treasury regulations promulgated thereunder, administrative rulings and court decisions in
effect on the date hereof, all of which are subject to change, possibly with retroactive effect, and to differing
interpretations. The discussion does not address all aspects of U.S. federal income taxation that may be relevant to
particular Black & Decker stockholders in light of their personal circumstances or to such stockholders subject to
special treatment under the Code, such as, without limitation: banks, thrifts, mutual funds and other financial
institutions, traders in securities who elect to apply a mark-to-market method of accounting, tax-exempt organizations
and pension funds, insurance companies, dealers or brokers in securities or foreign currency, individual retirement and
other deferred accounts, persons whose functional currency is not the U.S. dollar, persons subject to the alternative
minimum tax, stockholders who hold their shares as part of a straddle, hedging, conversion or constructive sale
transaction, partnerships or other pass-through entities, stockholders holding their shares through partnerships or other
pass-through entities, stockholders whose shares are not held as capital assets within the meaning of Section 1221 of
the Code, and stockholders who received their shares through the exercise of employee stock options or otherwise as
compensation. In addition, the discussion does not address any state, local or foreign tax consequences.

For purposes of this discussion, a U.S. holder means a beneficial owner of Black & Decker common stock who is:
an individual who is a citizen or resident of the United States;

a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) created or
organized in the United States or under the laws of the United States or any subdivision thereof; or
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regardless of its source.
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This discussion does not purport to be a comprehensive analysis or description of all potential U.S. federal income tax
consequences. Each Black & Decker stockholder is urged to consult such stockholder s tax advisor with respect
to the particular tax consequences to such stockholder.

The Merger

Based on representations contained in representation letters of officers of Stanley, Blue Jay Acquisition Corp. and
Black & Decker and on customary factual assumptions, all of which must continue to be true and accurate in all
material respects as of the effective time of the merger, and subject to the qualifications and limitations set forth
above, it is the opinion of Cravath, Swaine & Moore LLP, counsel to Stanley, and Hogan & Hartson LLP, counsel to
Black & Decker, that the merger will qualify as a reorganization within the meaning of Section 368(a) of the Code.
Based upon the foregoing, the material U.S. federal income tax consequences of the merger will be as follows:

none of Stanley, Black & Decker or Blue Jay Acquisition Corp. will recognize gain or loss in the merger;

Black & Decker stockholders will not recognize gain or loss in the merger, except with respect to cash received
in lieu of fractional shares (as described below);

the tax basis of the shares of Stanley common stock received in the merger (including fractional shares for
which cash is received) by a Black & Decker stockholder will be the same as the tax basis of the shares of
Black & Decker common stock exchanged therefor;

the holding period for the shares of Stanley common stock received in the merger by a Black & Decker
stockholder (including fractional shares for which cash is received) will include the holding period of the
shares of Black & Decker common stock exchanged therefor; and

Black & Decker stockholders who receive cash instead of fractional shares of Stanley common stock generally
will recognize gain or loss equal to the difference between the amount of cash received and their basis in their
fractional shares of Stanley common stock (computed as described above). The character of such gain or loss
will be capital gain or loss, and will be long-term capital gain or loss if the fractional shares of Stanley common
stock are treated as having been held for more than one year at the time of the merger. The deductibility of
capital losses is subject to limitation.

Completion of the merger is conditioned on, among other things, the receipt by Stanley and Black & Decker of tax
opinions from Cravath, Swaine & Moore LLP and Hogan & Hartson LLP, respectively, each dated the closing date of
the merger, that for U.S. federal income tax purposes the merger will be treated as a reorganization within the meaning
of Section 368(a) of the Code. The opinions will rely on certain assumptions, including assumptions regarding the
absence of changes in existing facts and law and the completion of the merger in the manner contemplated by the

merger agreement, and representations and covenants made by Stanley, Blue Jay Acquisition Corp. and Black &

Decker, including those contained in representation letters of officers of Stanley, Blue Jay Acquisition Corp. and

Black & Decker to be delivered at the time of closing.

If any of these representations, covenants or assumptions is inaccurate, the opinions of Cravath, Swaine & Moore LLP
and Hogan & Hartson LLP may not be relied upon, and the U.S. federal income tax consequences of the merger could
differ from those discussed here. In addition, none of these opinions are binding on the Internal Revenue Service

( IRS ) or any court, and none of Stanley, Blue Jay Acquisition Corp. or Black & Decker intends to request a ruling
from the IRS regarding the U.S. federal income tax consequences of the merger. Consequently, there can be no
certainty that the IRS will not challenge the conclusions reflected in the opinions or that a court would not sustain
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Backup Withholding and Information Reporting

Cash payments received in the merger by a Black & Decker stockholder may, under certain circumstances, be subject
to information reporting and backup withholding at the applicable rate, unless such stockholder provides proof of an

applicable exemption or furnishes its taxpayer identification number, and
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otherwise complies with all applicable requirements of the backup withholding rules. Any amounts withheld under the
backup withholding rules may be allowed as a refund or a credit against the stockholder s U.S. federal income tax
liability, provided the stockholder furnishes certain required information to the IRS.

A Black & Decker stockholder who receives shares of Stanley common stock as a result of the merger will be required

to retain records pertaining to the merger. Each Black & Decker stockholder who is required to file a U.S. federal

income tax return and who is a significant holder that receives shares of Stanley common stock in the merger will be

required to file a statement with such U.S. federal income tax return setting forth such stockholder s basis in the

Black & Decker common stock surrendered and the fair market value of such stock immediately before the merger. A
significant holder is a Black & Decker stockholder who, immediately before the merger, owned at least 5% of the

outstanding stock of Black & Decker.

Accounting Treatment of the Merger

Stanley prepares its financial statements in accordance with GAAP. The merger will be accounted for by applying the
acquisition method, which requires the determination of the acquiror, the acquisition date, the fair value of assets and
liabilities of the acquiree and the measurement of goodwill. Accounting Standards Codification Topic 805-10,

Business Combinations Overall ( ASC 805-10 ) provides that in identifying the acquiring entity in a combination
effected through an exchange of equity interests, all pertinent facts and circumstances must be considered, including
the relative voting rights of the shareholders of the constituent companies in the combined entity, the composition of
the board of directors and senior management of the combined company, the relative size of each company and the
terms of the exchange of equity securities in the business combination, including payment of any premium.

Based on Stanley being the entity issuing its equity interests in the merger, the current Stanley directors representing
nine out of 15 directors of the combined company and the other terms of the merger, including the receipt by Black &
Decker stockholders of a premium (as of the date preceding the merger announcement), Stanley will be considered to
be the acquiror of Black & Decker for accounting purposes. This means that Stanley will allocate the purchase price to
the fair value of Black & Decker s assets and liabilities at the acquisition date, with any excess purchase price being
recorded as goodwill.

Regulatory Approvals Required for the Merger

Stanley and Black & Decker have agreed to use their reasonable best efforts to obtain all governmental and regulatory
approvals required to complete the transactions contemplated by the merger agreement.

United States Antitrust. Under the HSR Act, certain transactions, including the merger, may not be completed until
notifications have been given and information furnished to the Antitrust Division of the Department of Justice and the
Federal Trade Commission and all statutory waiting period requirements have been satisfied. Stanley and Black &
Decker filed Notification and Report Forms with the Antitrust Division of the Department of Justice and the Federal
Trade Commission on November 25, 2009. The waiting period under the HSR Act with respect to the proposed
merger expired at 11:59 p.m., eastern time, on December 28, 2009. Stanley and Black & Decker did not receive a
Second Request from the Federal Trade Commission before the waiting period under the HSR Act expired. No other
approvals are required under the United States antitrust laws to complete the transaction. However, at any time before
or after the effective time of the merger, public or private entities (including states and private parties) could take
action under the antitrust laws, including but not limited to seeking to prevent the merger in court, to rescind the
merger or to conditionally approve the merger upon the divestiture of assets of Stanley or Black & Decker. There can
be no assurance that a challenge to the merger on antitrust grounds will not be made or, if such a challenge is made,
that it would not be successful.
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Europe. Both Stanley and Black & Decker conduct business in member states of the European Union. Council
Regulation (EC) No. 139/2004, as amended, and accompanying regulations require notification to and approval by the
European Commission of specific mergers or acquisitions involving parties with worldwide sales and individual
European Union sales exceeding specified thresholds before these mergers and acquisitions can be implemented.

Stanley and Black & Decker are in the process of preparing formal notifications to the European Commission of the
merger. Pursuant to European Community regulations, the
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European Commission has 25 business days from the day following the date of such notification, which period may be
extended to 35 business days after the date of notification under certain circumstances, in which to consider whether
the merger would significantly impede effective competition in the common market (as defined by European
Community regulations) or a substantial part of it, in particular as a result of the creation or strengthening of a
dominant position. By the end of that period, the European Commission must issue a decision either clearing the
merger, which may be conditional upon satisfaction of the parties undertakings, or open an in-depth Phase 11
investigation. A Phase II investigation may last a maximum of an additional 125 business days. It is possible that an
investigation could result in a challenge to the merger based on European Union competition law or regulations.

Other Laws. In addition to the regulatory matters described above, the merger requires approval of other

governmental agencies under foreign regulatory laws, including under the Competition Act of Canada. The applicable
waiting period under the Canadian Competition Act has expired, and the Commissioner of Competition issued a no
action letter on January 18, 2010. It is possible that any of the other governmental entities with which filings are made
may seek, as conditions for granting approval of the merger, various regulatory concessions.

General. In connection with obtaining the approval of all necessary governmental authorities to complete the merger,
including but not limited to the governmental authorities specified above, there can be no assurance that:

governmental authorities will not impose any conditions on the granting of their approval and, if such
conditions are imposed, that Stanley or Black & Decker will be able to satisfy or comply with such conditions;

compliance or non-compliance will not have adverse consequences on Stanley after completion of the
merger; or

the required regulatory approvals will be obtained within the time frame contemplated by Stanley and Black &
Decker or on terms that will be satisfactory to Stanley and Black & Decker.

We cannot assure you that a challenge to the merger will not be made or that, if a challenge is made, it will not
prevail.

Exchange of Shares in the Merger

At or prior to the completion of the merger, an exchange agent will be appointed to handle the exchange of shares of
Black & Decker common stock for shares of Stanley common stock. Upon completion of the merger, shares of
Black & Decker common stock will be automatically converted into the right to receive shares of Stanley common
stock without the need for any action by the holders of Black & Decker common stock.

As promptly as practicable after the completion of the merger, the exchange agent will send to each holder of record
of Black & Decker common stock a letter of transmittal. The letter of transmittal will specify that delivery will be
effected, and risk of loss and title to any certificates shall pass, only upon proper delivery of such certificates to the
exchange agent. The letter of transmittal will be accompanied by instructions. Black & Decker stockholders should
not return stock certificates with the enclosed proxy card.

After the completion of the merger, shares of Black & Decker common stock will no longer be outstanding, will be
automatically cancelled and will cease to exist and each certificate, if any, that previously represented shares of

Black & Decker common stock will represent only the right to receive the merger consideration as described above.
Until holders of Black & Decker common stock have surrendered such stock to the exchange agent for exchange,
those holders will not receive dividends or distributions on the shares of Stanley common stock into which their shares
of Black & Decker common stock have been converted with a record date after the effective time of the merger.
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Black & Decker stockholders will not receive any fractional shares of Stanley common stock pursuant to the merger.
Instead of any fractional shares, stockholders will be paid an amount in cash for such fraction calculated by
multiplying (a) the fractional share interest to which such holder would otherwise be entitled by (b) the per share
closing price of Stanley common stock on the last trading day on the NYSE immediately prior to the closing of the
merger.
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Stanley shareholders need not take any action with respect to their stock certificates.
Treatment of Stock Options and Other Equity-Based Awards

Stock Options. Upon completion of the merger, each outstanding stock option to purchase Black & Decker common
stock granted pursuant to the Black & Decker 2003 Stock Option Plan, the Black & Decker 1996 Stock Option Plan,
the Black & Decker 1992 Stock Option Plan, the Black & Decker 1989 Stock Option Plan or the Black & Decker

1995 Stock Option Plan for Non-Employee Directors will be converted pursuant to the merger agreement into a stock
option to acquire shares of Stanley common stock on the same terms and conditions as were in effect immediately
prior to the completion of the merger. The number of shares of Stanley common stock underlying each converted
Black & Decker stock option will be determined by multiplying the number of shares of Black & Decker common
stock subject to such stock option immediately prior to the completion of the merger by the 1.275 exchange ratio, and
rounding down to the nearest whole share. The exercise price per share of each converted Black & Decker stock
option will be determined by dividing the per share exercise price of such stock option by the 1.275 exchange ratio,
and rounding up to the nearest whole cent. Pursuant to the terms of severance benefits agreements with certain
executive officers of Black & Decker, as described under Financial Interests of Black & Decker Directors and
Officers in the Merger Equity Compensation Plans , each executive officer who is party to such an agreement (other
than Mr. Archibald) became fully vested in all outstanding stock options held by such executive upon execution of the
merger agreement. Mr. Archibald s stock options will remain subject to their current terms with respect to vesting and
will not be accelerated as a result of the merger.

Restricted Shares. With the exception of restricted shares held by Mr. Archibald, each restricted share granted
pursuant to the Black & Decker 2008 Restricted Stock Plan or the Black & Decker 2004 Restricted Stock Plan that did
not become fully vested upon execution of the merger agreement will become fully vested shares of Black & Decker
common stock immediately prior to completion of the merger. The holders of restricted shares of Black & Decker
common stock will be treated in the same manner as other holders of Black & Decker common stock under the merger
agreement. Pursuant to the merger and Mr. Archibald s executive chairman agreement with Stanley, upon completion
of the merger, each restricted share of Black & Decker common stock held by Mr. Archibald will be converted into
the right to receive restricted shares of Stanley common stock on the same terms and conditions as were in effect with
respect to Mr. Archibald s Black & Decker restricted shares immediately prior to the completion of the merger. Each
such restricted share of Black & Decker common stock will be converted into a number of restricted shares of Stanley
common stock at the 1.275 exchange ratio.

Restricted Stock Units. With the exception of restricted stock units held by Mr. Archibald, upon completion of the
merger, each restricted stock unit granted pursuant to the Black & Decker 2008 Restricted Stock Plan or the Black &
Decker 2004 Restricted Stock Plan that did not become fully vested upon execution of the merger agreement will
become fully vested and converted pursuant to the merger agreement into a number of shares of Stanley common
stock determined by multiplying the number of shares of Black & Decker common stock subject to such restricted
stock units by the 1.275 exchange ratio, rounding down to the nearest whole share. Pursuant to Mr. Archibald s
executive chairman agreement with Stanley, upon completion of the merger, each restricted stock unit with respect to
shares of Black & Decker common stock held by Mr. Archibald will be converted into restricted stock units with
respect to shares of Stanley common stock on the same terms and conditions as were in effect with respect to Mr.
Archibald s Black & Decker restricted stock units immediately prior to the completion of the merger, and the number
of shares of Stanley common stock underlying each such converted Black & Decker restricted stock unit will be
determined by multiplying the number of shares of Black & Decker common stock subject to such restricted stock
unit by the 1.275 exchange ratio, rounding down to the nearest whole share.

Dividend Policy
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Stanley currently pays a quarterly cash dividend of $0.33 per share of common stock. The Stanley board of directors
regularly evaluates the dividend policy and considers the dividend an important component of shareholder returns.
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Listing of Stanley Common Stock

It is a condition to the completion of the merger that the Stanley common stock issuable in the merger or after the
merger in respect of Black & Decker equity awards be approved for listing on the NYSE, subject to official notice of
issuance. It is expected that following the merger, Stanley common stock will continue to trade on the NYSE under
the symbol SWK .

De-Listing and Deregistration of Black & Decker Stock

When the merger is completed, the Black & Decker common stock currently listed on the NYSE will cease to be
listed on the NYSE and will be deregistered under the Exchange Act.

No Appraisal Rights

Under the Connecticut Business Corporation Act, the holders of Stanley common stock are not entitled to appraisal
rights in connection with the merger or any of the Stanley proposals. Under the Maryland General Corporation Law,
the holders of Black & Decker common stock are not entitled to appraisal rights in connection with the merger or the
Black & Decker proposal to approve the merger. See No Appraisal Rights beginning on page 150.

Restrictions on Sales of Shares by Certain Affiliates.

The shares of Stanley common stock to be issued in connection with the merger will be freely transferable under the
Securities Act, except for shares issued to any stockholder who is an affiliate of Stanley. Persons who may be deemed
to be affiliates include individuals or entities that control, are controlled by, or are under common control with Stanley
and may include the executive officers, directors and significant stockholders of Stanley.

Litigation Related to the Merger

Since the announcement of the merger on November 2, 2009, Black & Decker, members of the Black & Decker board

of directors, Stanley and, in one case, Blue Jay Acquisition Corp. were named as defendants in two stockholder

derivative actions (the Derivative Actions ) and three purported stockholder class actions (the Direct Actions ) brought
by Black & Decker stockholders challenging the proposed merger.

One such Derivative Action was filed in the Circuit Court for Baltimore County, Maryland (Graziadei v. Archibald, et
al., No. 09-13627) (the Graziadei Derivative Action ). The second Derivative Action originally commenced with a
demand letter from a Black & Decker stockholder being served on the Black & Decker board of directors on
November 9, 2009. In response thereto, the Black & Decker board of directors formed a special committee to
investigate the derivative claims asserted by stockholders on behalf of Black & Decker, including those allegations
included in the demand letter. On December 14, 2009, the stockholder on whose behalf the demand letter was sent
filed a stockholder derivative action in the United States District Court for the District of Maryland (Simon v.
Archibald, et al., No. 09-cv-03343). The Direct Actions were all filed in the Circuit Court for Baltimore County,
Maryland (Jacobs v. Archibald, et al., No. 09-13661; Mainor, et al. v. Archibald, et al., No. 09-13684; Perrin v.
Archibald, et al., No. 09-14026).

The plaintiffs in the Derivative Actions and the Direct Actions generally alleged that (i) the members of the Black &

Decker board of directors breached their duties to Black & Decker and its stockholders by authorizing the merger with
Stanley for what plaintiffs deem inadequate consideration and pursuant to an inadequate process and (ii) Stanley and,
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in one case, Blue Jay Acquisition Corp. aided and abetted the other defendants alleged breaches of duties. The
plaintiffs in the Derivative Actions sought, among other things, to enjoin the merger, to rescind the transaction and to
recover attorneys fees and costs. The plaintiffs in the Direct Actions sought, among other things, to certify a class of
Black & Decker common stockholders, to enjoin the merger, to rescind the transaction and to recover attorneys fees
and costs. Black & Decker, the members of the Black & Decker board, Stanley and Blue Jay Acquisition Corp. denied

any wrongdoing. The special committee formed by the Black & Decker board to investigate the derivative claims
completed its
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investigation and concluded that the Black & Decker board acted in accordance with its duties under Maryland law in
considering and recommending the merger with Stanley.

As of the date of this joint proxy statement/prospectus, the Graziadei Derivative Action and the Direct Actions have
all been removed to the United States District Court for the District of Maryland, and timely motions to dismiss have
been filed in the Derivative Actions and the Direct Actions. Additionally, on January 14, 2010, Black & Decker,
members of the Black & Decker board, Stanley and Blue Jay Acquisition Corp. entered into a memorandum of
understanding with the various stockholder plaintiffs to settle the Derivative Actions and the Direct Actions. In
connection with the settlement contemplated by the memorandum of understanding, the parties agreed to make certain
additional disclosures in this joint proxy statement/prospectus, which are included herein. Further, on January 20,
2010 and as contemplated by the memorandum of understanding, the parties filed a Stipulated Order of Consolidation
and, pursuant thereto, all five cases were consolidated under the name In re Black & Decker Shareholder Litigation,
No. 09-cv-3011. On January 22 and also as contemplated by the memorandum of understanding, the plaintiffs filed a
Consolidated Amended Class Action and Shareholder Derivative Complaint. This complaint supersedes the
previously filed complaints and adds an additional claim that the Black & Decker board members breached their
fiduciary duties by failing to make adequate disclosures to the stockholders of Black & Decker and that Stanley aided
and abetted this breach by being instrumental in preparing and issuing this joint proxy statement/prospectus.

The memorandum of understanding contemplates that plaintiffs counsel will petition the Court for an award of
attorneys fees and expenses to be paid by Black & Decker and/or its successors, up to an agreed-upon limit, and that
the parties will enter into a stipulation of settlement. The stipulation of settlement will be subject to customary
conditions, including Court approval following notice to Black & Decker stockholders. In the event that the parties
enter into a stipulation of settlement, a hearing will be scheduled at which the Court will consider the fairness,
reasonableness, and adequacy of the settlement. If the settlement is finally approved by the Court, it will resolve and
release all currently pending suits against Black & Decker, members of the Black & Decker board, Stanley and Blue
Jay Acquisition Corp. relating to the merger. There can be no assurance that the parties ultimately will enter into a
stipulation of settlement or that the Court will approve the settlement.

Amendments to Stanley s Certificate of Incorporation

The Stanley board of directors has approved, subject to shareholder approval and completion of the merger, an
amendment to the Stanley certificate of incorporation to (a) provide for an increase in the number of shares of Stanley
common stock authorized for issuance from 200,000,000 to 300,000,000 and (b) change Stanley s name to Stanley
Black & Decker, Inc. . The form of amendment is included in this joint proxy statement/prospectus as Annex E. The
approval of this amendment is a condition to the merger. Further, in the event this proposal is adopted by Stanley
shareholders, but the merger is not completed, Stanley will not file articles of amendment effectuating this
amendment.

As of January 29, 2010, Stanley had approximately 81 million shares of Stanley common stock issued and
outstanding. As of January 29, 2010, there were approximately 30 million shares of Stanley common stock reserved
for issuance. Based on the number of shares of Black & Decker common stock outstanding as of such date, if the
merger is completed, Stanley would be required to issue approximately 78 million additional shares of Stanley
common stock to the Black & Decker stockholders. Additionally, upon completion of the merger, Stanley would
likely reserve for issuance approximately 6 million additional shares of Stanley common stock to cover, among other
things, stock options assumed from Black & Decker. The foregoing discussion does not give effect to the proposed
increase in the size of Stanley s 2009 LTIP. Although the amount of common stock currently authorized under the
Stanley certificate of incorporation will be sufficient to complete the merger and Stanley s management currently has
no definitive plans for the issuance of any additional authorized shares, the authorization of additional shares would
permit the issuance of shares for future stock dividends, stock splits, possible acquisitions, stock option plans, and

Table of Contents 199



Edgar Filing: STANLEY WORKS - Form S-4/A

other appropriate corporate purposes. The additional shares of Stanley common stock will not be entitled to
preemptive rights nor will existing shareholders have any preemptive right to acquire any of those shares when issued.
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Summary of the Merger Agreement

The following summarizes material provisions of the merger agreement, which is included as Annex A in this joint
proxy statement/prospectus and is incorporated herein by reference in its entirety. The rights and obligations of
Stanley and Black & Decker are governed by the express terms and conditions of the merger agreement and not by
this summary or any other information contained in this joint proxy statement/prospectus. Stanley shareholders and
Black & Decker stockholders are urged to read the merger agreement carefully and in its entirety as well as this joint
proxy statement/prospectus before making any decisions regarding the merger or the issuance of Stanley common
stock or the amendment of Stanley s certificate of incorporation.

The merger agreement is included in this joint proxy statement/prospectus to provide you with information regarding
its terms and is not intended to provide any factual information about Stanley or Black & Decker. The merger
agreement contains representations and warranties by each of the parties to the merger agreement. These
representations and warranties have been made solely for the benefit of the other parties to the merger agreement and:

may be intended not as statements of fact, but rather as a way of allocating the risk to one of the parties if the
statements prove to be inaccurate;

have been qualified by certain disclosures that were made to the other party in connection with the negotiation
of the merger agreement, which disclosures are not reflected in the merger agreement itself; and

may apply standards of materiality in a way that is different from what may be viewed as material by you or
other investors.

Accordingly, the representations and warranties and other provisions of the merger agreement should not be read

alone, but instead should be read together with the information provided elsewhere in this joint proxy

statement/prospectus and in the documents incorporated by reference into this joint proxy statement/prospectus. See
Where You Can Find More Information beginning on page 152.

This summary is qualified in its entirety by reference to the merger agreement.
Terms of the Merger; Merger Consideration

The merger agreement provides for the merger of Blue Jay Acquisition Corp. with and into Black & Decker. Black &
Decker will be the surviving corporation in the merger and will become a wholly owned subsidiary of Stanley. Upon
completion of the merger, each share of Black & Decker common stock issued and outstanding immediately prior to
the completion of the merger, except for any shares of Black & Decker common stock held by Stanley or Blue Jay
Acquisition Corp. (which will be cancelled), will be converted into the right to receive 1.275 shares of Stanley
common stock (and associated Series A Junior Participating Preferred Stock purchase rights).

Stanley will not issue any fractional shares of Stanley common stock in the merger. Instead, a Black & Decker
stockholder who otherwise would have received a fraction of a share of Stanley common stock will receive an amount
in cash equal to such fractional amount multiplied by the closing sale price of Stanley common stock on the NYSE on
the last trading day prior to the effective time of the merger.

As part of the merger, the charter of Black & Decker will be amended in the form included as Exhibit A to the merger
agreement. The form of the amended and restated charter will be customary for a subsidiary of a publicly traded
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corporation.
Completion of the Merger

Unless the parties agree otherwise, the closing of the merger will take place no later than the second business day after
all conditions to the completion of the merger have been satisfied or waived. The merger will be effective when the
parties file articles of merger with the State Department of Assessments and Taxation of the State of Maryland

( SDAT ), and such articles are accepted for record by SDAT, unless the parties agree to a later time for the
effectiveness of the merger that is not more than 30 days after the date on which the Articles of Merger are accepted
for record by the SDAT and specify that time in the articles of merger.
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Stanley and Black & Decker currently expect to complete the merger towards the end of the first quarter or the
beginning of the second quarter of 2010, subject to receipt of required shareholder and regulatory approvals and the
satisfaction or waiver of the conditions to the merger described in the merger agreement.

Representations and Warranties

The merger agreement contains reciprocal representations and warranties, many of which are qualified by materiality
or Material Adverse Effect.

Material Adverse Effect is defined in the merger agreement generally to mean an event or development that materially
and adversely affects the business, properties, financial condition or results of operations of a party and its
subsidiaries, taken as a whole, except that the definition of Material Adverse Effect excludes any effect that is
attributable to, results from or arises in connection with: (a) changes or conditions generally affecting the industries in
which the applicable party operates (unless the effect has a materially disproportionate effect on such party relative to
others in such industries); (b) announcement of the merger agreement or completion of the merger; (c) the outbreak or
escalation of hostilities or any acts of war, sabotage or terrorism, or any earthquake, hurricane, tornado or other natural
disaster (unless the effect has a materially disproportionate effect on such party relative to others in such party s
industries); (d) general economic or regulatory, legislative or political conditions or securities, credit, financial or
other capital markets conditions (unless the effect has a materially disproportionate effect on such party relative to
others in such industries); or (e) any failure, in and of itself, to meet projections, forecasts, estimates or predictions in
respect of revenues, earnings or other financial or operating metrics for any period.

The representations and warranties relate to, among other topics, the following:
organization, standing and corporate power;
ownership of subsidiaries;

capital structure;

authority relative to the execution and delivery of the merger agreement, and the execution, delivery and
enforceability of the merger agreement;

absence of conflicts with, or violations of, organizational documents and other agreements or obligations and
required consents;

SEC documents and financial statements;

internal controls and disclosure controls and procedures;

absence of undisclosed liabilities and off-balance-sheet arrangements;

accuracy of information supplied or to be supplied for use in this joint proxy statement/prospectus;

absence of certain changes and events from the end of the most recently completed fiscal year of a party to the
date of execution of the merger agreement;

tax matters;
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benefits matters and ERISA compliance;
absence of certain litigation;

compliance with applicable laws and permits;
environmental matters;

material contracts;

owned and leased real property;

intellectual property;
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collective bargaining agreements and other labor matters;
broker s fees payable in connection with the merger; and
opinions from financial advisors.

The merger agreement also contains certain representations and warranties of Stanley with respect to its direct wholly
owned subsidiary, Blue Jay Acquisition Corp., including its lack of prior business activities.

Conduct of Business

Each of Stanley and Black & Decker has undertaken certain covenants in the merger agreement restricting the conduct
of their respective businesses between the date of the merger agreement and the effective time of the merger. In
general, each of Stanley and Black & Decker has agreed to (a) conduct its business in the ordinary course in all
material respects and (b) use commercially reasonable efforts to preserve intact its business organization and
advantageous business relationships.

In addition, each of Stanley and Black & Decker has agreed to various specific restrictions relating to the conduct of
its business between the date of the merger agreement and the effective time of the merger, including the following
(subject in each case to exceptions specified in the merger agreement or previously disclosed in writing to the other

party as provided in the merger agreement):

declaring or paying dividends or other distributions, other than regular quarterly cash dividends not exceeding
$0.33 per share, in the case of Stanley, and not exceeding $0.12 per share, in the case of Black & Decker;

splitting, combining, sub-dividing or reclassifying any of its capital stock or issuing of any other securities in
substitution for shares of its capital stock;

repurchasing, redeeming or otherwise acquiring its own capital stock;

issuing or selling shares of capital stock, voting securities or other equity interests;

amending its charter or bylaws or equivalent organizational documents;

making changes in employee benefit plans or increasing compensation and benefits paid to employees;
making any change in financial accounting methods, except as required by a change in GAAP;

taking certain material actions with respect to taxes;

acquiring any equity interest in, or business of, any person, or any material property or assets, if the aggregate
amount of consideration paid in connection with all such transactions would exceed $100 million;

selling, leasing, encumbering or otherwise disposing of any properties or assets that have an aggregate fair
market value greater than $25 million;

incurring indebtedness outside the ordinary course of business;
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making capital expenditures in excess of specified amounts;

entering into or amending any contracts, or taking other actions, that would reasonably be expected to prevent
or materially impede or delay the completion of the merger;

entering into or amending any material contract to the extent that completion of the merger or compliance with
the merger agreement would cause a default, create an obligation or lien, or cause a loss of a benefit under such
material contract;

settling material claims or material litigations;

canceling any material indebtedness or waiving any material claims of value;

entering into, modifying or terminating collective bargaining agreements; or

92

Table of Contents 206



Edgar Filing: STANLEY WORKS - Form S-4/A

Table of Contents

authorizing or committing to any, or participating in any discussions with any other person regarding any, of
the foregoing actions.

No Solicitation of Alternative Proposals

Each company has agreed that, from the time of the execution of the merger agreement until the completion of the
merger, none of Stanley or Black & Decker shall, nor shall it authorize or permit any of its affiliates or any of its or
their respective directors, officers or employees or any of its or their respective investment bankers, accountants,
attorneys or other advisors, agents or representatives to, (a) directly or indirectly solicit, initiate or knowingly
encourage, induce or facilitate any takeover proposal or any inquiry or proposal that may reasonably be expected to
lead to a takeover proposal or (b) directly or indirectly participate in any discussions or negotiations with any person
regarding, or furnish to any person any information with respect to, any takeover proposal or any inquiry or proposal
that may reasonably be expected to lead to a takeover proposal. A takeover proposal with respect to a party essentially
means any proposal or offer with respect to any (i) merger, consolidation, share exchange, other business combination
or similar transaction, (ii) sale, lease, contribution or other disposition, directly or indirectly, of any business or assets
representing 10% or more of the consolidated revenues, net income or assets of such party and its subsidiaries, taken
as a whole, (iii) issuance, sale or other disposition, directly or indirectly, to any person or group of securities
representing 10% or more of the voting power of such party, (iv) transaction in which any person shall acquire,
directly or indirectly, beneficial ownership, or the right to acquire beneficial ownership, or the formation of any group
which beneficially owns or has the right to acquire beneficial ownership of, 10% or more of the such party s common
stock or (v) any combination of the foregoing.

The board of directors of each of Stanley and Black & Decker will be permitted, prior to the receipt of the relevant
shareholder approval required to complete the merger, to furnish information with respect to Stanley or Black &
Decker, as applicable, and their respective subsidiaries to a person making a bona fide written takeover proposal and
participate in discussions and negotiations with respect to such bona fide written takeover proposal if the board of
directors of such party determines in good faith (after consultation with outside counsel and a financial advisor of
nationally recognized reputation) that such proposal constitutes or is reasonably likely to lead to a superior proposal.
A superior proposal with respect to a party essentially means any binding bona fide written offer made by a third
person pursuant to which such third person would acquire, directly or indirectly, more than 50% of the common stock
of such party or substantially all of the assets of such party and its subsidiaries, taken as a whole, which the board of
directors of such party determines in good faith (after consultation with outside counsel and a financial advisor of
nationally recognized reputation) is (a) on terms more favorable from a financial point of view to the holders of
common stock of such party than the merger, taking into account all the terms and conditions of such proposal and the
merger agreement (including any changes proposed by the other party to the terms of the merger agreement), and

(b) reasonably likely to be completed, taking into account all financial, regulatory, legal and other aspects of such
proposal.

The merger agreement requires that the parties notify each other of the receipt of any takeover proposals and of the
material terms and conditions of any such takeover proposal. The merger agreement also requires both Stanley and
Black & Decker to cease and cause to be terminated all discussions or negotiations with any person conducted prior to
execution of the merger agreement with respect to any takeover proposal, or any inquiry or proposal that may
reasonably be expected to lead to a takeover proposal, request the prompt return or destruction of all confidential
information previously furnished in connection therewith and immediately terminate all physical and electronic
dataroom access previously granted to any such person.

Changes in Board Recommendations
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The boards of directors of each of Stanley and Black & Decker have agreed that they will not (a) withdraw or modify
in any manner adverse to the other party, or propose publicly to withdraw or modify in any manner adverse to the
other party, the approval, recommendation or declaration of advisability by such board with respect to the merger
agreement, (b) adopt, recommend or declare advisable, or propose publicly to adopt, recommend or declare advisable,
any takeover proposal, or (c) adopt, recommend or declare advisable, or
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propose publicly to adopt, recommend or declare advisable, or allow such party to execute or enter into, any
agreement constituting or related to, or that is intended to or would reasonably be expected to lead to, any takeover
proposal, or requiring, or reasonably expected to cause, such party to abandon, terminate, delay or fail to consummate,
or that would otherwise impede, interfere with or be inconsistent with, the merger or any of the other transactions
contemplated by the merger agreement.

Notwithstanding the foregoing, at any time prior to obtaining the applicable shareholder approval, the board of
directors of Stanley or Black & Decker, as applicable, may withdraw or modify its recommendation or recommend an
alternative takeover proposal if such party receives a superior proposal or such board determines in good faith (after
consultation with outside counsel and a financial advisor of nationally recognized reputation) that the failure to do so
would be inconsistent with its duties under applicable law. Prior to taking any such action, such board of directors
must inform the other party of its decision to change its recommendation and give the other party five business days to
respond to such decision, including by proposing changes to the merger agreement.

If the board of directors of Stanley or Black & Decker withdraws or modifies its recommendation, or recommends any
alternative takeover proposal, such party will nonetheless continue to be obligated to hold its shareholder meeting and
submit the proposals described in this joint proxy statement/prospectus to its shareholders or stockholders, as
applicable.

Efforts to Obtain Required Shareholder Votes

Stanley has agreed to hold its special meeting and to use its commercially reasonable efforts to obtain shareholder
approval of the issuance of shares of Stanley common stock to Black & Decker stockholders in the merger and the
proposal to amend the Stanley certificate of incorporation to increase the number of authorized shares and to change
Stanley s name to Stanley Black & Decker, Inc. . The merger agreement requires Stanley to submit these proposals to a
shareholder vote even if its board of directors no longer recommends the proposals. The board of directors of Stanley

has approved the merger, the issuance of stock and the certificate of incorporation amendment proposals and has

adopted resolutions directing that such proposals be submitted to Stanley shareholders for their consideration.

Black & Decker has also agreed to hold its special meeting and to use its commercially reasonable efforts to obtain
shareholder approval of the merger. The merger agreement requires Black & Decker to submit the merger to a
stockholder vote even if its board of directors no longer recommends the merger. The board of directors of Black &
Decker has declared the merger advisable and adopted resolutions directing that the merger be submitted to the
Black & Decker stockholders for their consideration.

Efforts to Complete the Merger

Stanley and Black & Decker have agreed to each use reasonable best efforts to:
take all actions, and do and assist and cooperate with the other party in doing, all things necessary, proper or
advisable to consummate and make effective the transactions contemplated by the merger agreement as

promptly as practicable;

as promptly as practicable, obtain from any governmental entity or any other third party any consents, licenses,
permits, waivers, approvals, authorizations or orders required to be obtained or made;

defend any lawsuits or other legal proceedings, whether judicial or administrative, challenging the merger

agreement or the completion of the transactions contemplated by the merger agreement, including seeking to
have any stay or temporary restraining order entered by any court or other governmental entity vacated or
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reversed;

as promptly as practicable, make all necessary filings, and thereafter make any other required submissions,
with respect to the merger agreement and the merger required under (a) the Securities Act and the Exchange
Act, and any other applicable federal or state securities laws, and (b) any other applicable law; and
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execute or deliver any additional instruments necessary to consummate the transactions contemplated by, and
to fully carry out the purposes of, the merger agreement.

Additionally, Stanley and Black & Decker have agreed to cooperate and to use their respective reasonable best efforts
to:

obtain any consents of any governmental entity, and to make any registrations, declarations, notices or filings,
if any, necessary for the merger under any antitrust law;

respond to any requests of any governmental entity for information under any antitrust law;
secure the expiration or termination of any applicable waiting period under any antitrust law;

resolve any objections asserted with respect to the transactions contemplated by the merger agreement raised
by any governmental entity under any antitrust law;

contest and resist any action, including any legislative, administrative or judicial action under any antitrust
law; and

prevent the entry of any court order and have vacated, lifted, reversed or overturned any judgment (whether
temporary, preliminary or permanent) that restricts, prevents or prohibits the completion of the merger or any
other transactions contemplated by the merger agreement under any antitrust law.

Notwithstanding the foregoing, Stanley and Black & Decker are not required under the merger agreement to agree to
any divestiture of any assets of Stanley or Black & Decker; provided, however, that Stanley and Black & Decker will
agree to divestitures, to the extent necessary, of assets that individually or in the aggregate would not be material in
relation to the Black & Decker Power Tools and Accessories segment (or, with respect to any Stanley assets proposed
to be subject to divestiture, comparably sized assets of Stanley).

Governance

Upon the effective time of the merger, the Stanley board of directors will be expanded from its current size of nine
members to 15 members. All nine members of the pre-merger Stanley board of directors will remain on the
post-merger board, and six members of the pre-merger Black & Decker board (including Mr. Archibald) will be
appointed to the post-merger board at the effective time of the merger. Black & Decker will have the right to name its
six directors, subject to approval by the pre-merger Stanley board of directors or the Corporate Governance
Committee thereof. The directors from Black & Decker will be allocated, as evenly as possible, among the three
classes of the Stanley board of directors. At the first Stanley shareholder meeting after the closing at which directors
are elected, the merger agreement requires Stanley to cause the six directors from Black & Decker to be nominated for
election by the shareholders of Stanley. Of the independent directors from the pre-merger Stanley board of directors,
the merger agreement also requires that one be appointed the lead independent director of the post-merger board of
directors.

Following the merger, John F. Lundgren, currently Chairman of the board of directors and Chief Executive Officer of
Stanley, will continue to serve as Chief Executive Officer of the combined company. Nolan D. Archibald, currently
the Chairman, President, and Chief Executive Officer of Black & Decker, will serve as Executive Chairman of the
board of directors of the combined company.
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Headquarters

Following the merger, Stanley intends that it will have its headquarters located in New Britain, Connecticut and will
have a substantial operating presence in Towson, Maryland.

Black & Decker Equity Compensation Awards

Stock Options. Upon completion of the merger, each outstanding option to purchase Black & Decker common stock
granted pursuant to the Black & Decker 2003 Stock Option Plan, the Black & Decker 1996 Stock Option Plan, the
Black & Decker 1992 Stock Option Plan, the Black & Decker 1989 Stock Option Plan or the Black & Decker 1995
Stock Option Plan for Non-Employee Directors will be converted pursuant to the
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merger agreement into a stock option to acquire shares of Stanley common stock on the same terms and conditions as
were in effect immediately prior to the completion of the merger. The number of shares of Stanley common stock
underlying each converted Black & Decker stock option will be determined by multiplying the number of shares of
Black & Decker common stock subject to such stock option immediately prior to the completion of the merger by the
1.275 exchange ratio, and rounding down to the nearest whole share. The exercise price per share of each converted
Black & Decker stock option will be determined by dividing the per share exercise price of such stock option by the
1.275 exchange ratio, and rounding up to the nearest whole cent. Pursuant to the terms of the severance benefits
agreements, as described under  Financial Interests of Black & Decker Directors and Officers in the Merger Equity
Compensation Plans , each executive officer who is party to such agreement (other than Mr. Archibald) became fully
vested in all outstanding stock options held by such executive upon execution of the merger agreement.

Mr. Archibald s stock options will remain subject to their current terms with respect to vesting and will not be
accelerated as a result of the merger.

Restricted Shares. With the exception of restricted shares held by Mr. Archibald, each restricted share granted
pursuant to the Black & Decker 2008 Restricted Stock Plan or the Black & Decker 2004 Restricted Stock Plan that did
not become fully vested upon execution of the merger agreement will become fully vested shares of Black & Decker
common stock immediately prior to completion of the merger. The holders of restricted shares of Black & Decker
common stock will be treated in the same manner as other holders of Black & Decker common stock under the merger
agreement. Pursuant to the merger and Mr. Archibald s executive chairman agreement with Stanley, upon completion
of the merger, each restricted share of Black & Decker common stock held by Mr. Archibald will be converted into
the right to receive restricted shares of Stanley common stock on the same terms and conditions as were in effect with
respect to Mr. Archibald s Black & Decker restricted shares immediately prior to the completion of the merger. Each
such restricted share of Black & Decker common stock will be converted into a number of restricted shares of Stanley
common stock at the 1.275 exchange ratio.

Restricted Stock Units. With the exception of restricted stock units held by Mr. Archibald, upon completion of the
merger, each restricted stock unit granted pursuant to the Black & Decker 2008 Restricted Stock Plan or the Black &
Decker 2004 Restricted Stock Plan that did not become fully vested upon execution of the merger agreement will
become fully vested and converted pursuant to the merger agreement into a number of shares of Stanley common
stock determined by multiplying the number of shares of Black & Decker common stock subject to such restricted
stock units by the 1.275 exchange ratio, rounding down to the nearest whole share. Pursuant to Mr. Archibald s
executive chairman agreement with Stanley, upon completion of the merger, each restricted stock unit with respect to
shares of Black & Decker common stock held by Mr. Archibald will be converted into restricted stock units with
respect to shares of Stanley common stock on the same terms and conditions as were in effect with respect to

Mr. Archibald s Black & Decker restricted stock units immediately prior to the completion of the merger, and the
number of shares of Stanley common stock underlying each such converted Black & Decker restricted stock unit will
be determined by multiplying the number of shares of Black & Decker common stock subject to such restricted stock
unit by the 1.275 exchange ratio, rounding down to the nearest whole share.

Employee Benefits Matters

Stanley and Black & Decker have agreed that, from the date of completion of the merger until at least December 31,
2010, Stanley will provide Black & Decker employees who remain employed by the combined company with
compensation and benefits that are comparable in the aggregate to the compensation and benefits provided to those

employees immediately prior to the completion of the merger.

Stanley and Black & Decker have also agreed that, with respect to Black & Decker employees who continue to be
employed by the combined company following completion of the merger:
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recognized by Black & Decker immediately prior to the effective time of the merger shall be treated as service
with Stanley;
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with respect to any welfare plan maintained by Stanley, Stanley will (a) waive all limitations as to preexisting
conditions and exclusions with respect to participation and coverage requirements applicable to Black &
Decker employees to the extent such conditions and exclusions were satisfied or did not apply to such
employees under the welfare plans of Black & Decker, and (b) provide each Black & Decker employee with
credit for any co-payments and deductibles paid and for out-of-pocket maximums incurred prior to the
effective time of the merger in satisfying any analogous deductible or out-of-pocket requirements of Stanley;

Stanley will honor, in accordance with its terms, each Black & Decker benefit plan and all obligations
thereunder and, if and to the extent a change of control or change in control is not deemed to have occurred as
of the execution of the merger agreement, the completion of the merger will constitute a change of control or a

change in control, as the case may be, for all purposes under such Black & Decker benefit plans; and

nothing in the merger agreement will require Stanley to continue any specific plans or to continue the
employment of any specific person.

Other Covenants and Agreements
The merger agreement contains certain other covenants and agreements, including covenants relating to:
cooperation between Stanley and Black & Decker in the preparation of this joint proxy statement/prospectus;

confidentiality and access by each party to certain information about the other party during the period prior to
the effective time of the merger;

the use of each party s commercially reasonable efforts to cause the merger to qualify as a tax-free
reorganization within the meaning of the Code;

cooperation between Stanley and Black & Decker in the defense or settlement of any shareholder litigation
relating to the merger;

cooperation between Stanley and Black & Decker in connection with public announcements;

the use of commercially reasonable efforts by Stanley to cause the shares of Stanley common stock to be issued
in the merger, and the shares of Stanley common stock to be issued following the merger in respect of Black &
Decker equity awards, to be approved for listing on the NYSE; and

the assistance of Black & Decker with efforts of Stanley to replace any credit facilities or other indebtedness of
Black & Decker that will not continue after completion of the merger.

Stanley has also agreed to assume all rights to indemnification, advancement of expenses and exculpation from
liabilities for acts or omissions occurring at or prior to the effective time of the merger existing in favor of the current
or former directors and officers of Black & Decker. Stanley has also agreed to purchase a tail directors and officers
liability insurance policy for Black & Decker and its current and former directors and officers and employees who are
currently covered by the liability insurance coverage currently maintained by Black & Decker.

Conditions to Completion of the Merger
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The obligations of Stanley and Black & Decker to complete the merger are subject to the satisfaction of the following
conditions:

the approval of Black & Decker s stockholders of the merger;
the approval of Stanley s shareholders of the issuance of Stanley common stock in the merger and the
amendment of Stanley s certificate of incorporation to increase the number of authorized shares of common

stock and to change Stanley s name to Stanley Black & Decker, Inc. ;
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the approval of the listing of the shares of Stanley common stock to be issued in the merger or to be issued in
respect of Black & Decker equity awards on the NYSE;

the receipt of all authorizations, consents, orders or approvals of, or declarations or filings with, or expirations
of waiting periods imposed by, any governmental entity necessary under any antitrust law;

the absence of any applicable law or judgment, or other legal restraint or prohibition, preventing the
completion of the merger or that would reasonably be expected to result, directly or indirectly, in (a) any
prohibition or limitation on the ownership or operation by Black & Decker or Stanley of any portion of the
business, properties or assets of Black & Decker or Stanley, (b) Black & Decker or Stanley being compelled to
dispose of or hold separate any portion of the business, properties or assets of Black & Decker or Stanley,

(c) any prohibition or limitation on the ability of Stanley to acquire or hold, or exercise full right of ownership
of, any shares of the capital stock of Black & Decker, or (d) any prohibition or limitation on Stanley effectively
controlling the business or operations of Black & Decker, other than, in each of clauses (a) through (d), with
respect to any assets of Stanley or Black & Decker that individually or in the aggregate would not be material
in relation to the Black & Decker Power Tools and Accessories segment (or, with respect to any Stanley assets
that are the subject of the foregoing clauses, comparably sized assets of Stanley); and

the effectiveness of the registration statement of which this joint proxy statement/prospectus forms a part under
the Securities Act.

In addition, each of Stanley s and Black & Decker s obligations to effect the merger is subject to the satisfaction or
waiver of the following additional conditions:

the representations and warranties of the other party being true and correct, subject to an overall Material
Adverse Effect qualification;

the other party having performed or complied with, in all material respects, all material obligations required to
be performed or complied with by it under the merger agreement;

the absence, since the date of the merger agreement, of any event or development that, individually or in the
aggregate, has had or would reasonably be expected to have a Material Adverse Effect on the other party; and

the receipt of an opinion of that party s counsel to the effect that the merger will qualify as a tax free
reorganization under the Code.

Approval of Stanley s shareholders of the amendment to the Stanley 2009 Long-Term Incentive Plan is not a condition
to completion of the merger.

Termination of the Merger Agreement

The merger agreement may be terminated at any time prior to the effective time of the merger, even after the receipt of
the requisite shareholder and stockholder approvals, under the following circumstances:

by mutual written consent of Stanley and Black & Decker;

by either Stanley or Black & Decker:
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if the merger is not completed by June 30, 2010, except that, if on June 30, 2010 the conditions to closing
related to antitrust clearance or other governmental approval have not been satisfied or waived but all other
conditions to closing have been satisfied or waived, then such date will be automatically extended to
September 30, 2010;

if the condition set forth in the fifth bullet point under =~ Conditions to Completion of the Merger above is not
satisfied and the legal restraint giving rise to such non-satisfaction shall have become final and

non-appealable;
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if the Stanley shareholders fail to approve either the issuance of Stanley common stock in connection with
the merger or the amendment to Stanley s certificate of incorporation at the Stanley shareholder meeting; or

if the Black & Decker stockholders fail to approve the merger at the Black & Decker stockholder meeting;

by Stanley upon a breach of any covenant or agreement on the part of Black & Decker, or if any representation
or warranty of Black & Decker fails to be true, in either case such that the conditions to Stanley s obligations to
complete the merger would not then be satisfied and such breach is not reasonably capable of being cured or
Black & Decker is not diligently attempting to cure such breach after receiving written notice from Stanley;

by Black & Decker upon a breach of any covenant or agreement on the part of Stanley, or if any representation
or warranty of Stanley fails to be true, in either case such that the conditions to Black & Decker s obligations to
complete the merger would not then be satisfied and is not reasonably capable of being cured or Stanley is not
diligently attempting to cure such breach after receiving written notice from Black & Decker;

by Stanley if, prior to obtaining the approval of the Black & Decker stockholders, the board of directors of
Black & Decker withdraws or modifies in any adverse manner, or proposes publicly to withdraw or modify in
any adverse manner, its approval or recommendation with respect to the merger, or approves or recommends,
or proposes publicly to approve or recommend, any alternative takeover proposal with a third party; or

by Black & Decker if, prior to obtaining the approval of the Stanley shareholders, the board of directors of
Stanley withdraws or modifies in any adverse manner, or proposes publicly to withdraw or modify in any
adverse manner, its approval or recommendation with respect to the issuance of shares by Stanley in the
merger or the amendment to Stanley s certificate of incorporation, or approves or recommends, or proposes
publicly to approve or recommend, any alternative takeover proposal with a third party.

Expenses and Termination Fees; Liability for Breach

Except as provided below, each party shall pay all fees and expenses incurred by it in connection with the merger and
the other transactions contemplated by the merger agreement.

If the merger agreement is validly terminated, the merger agreement will become void and have no effect, without any
liability or obligation on the part of any party, except in the case of fraud or any willful and material breach by a party

of any representation, warranty, covenant or agreement set forth in the merger agreement. For purposes of the merger
agreement, willful and material breach means a deliberate act or failure to act, which act or failure to act constitutes in
and of itself a material breach of the merger agreement that the breaching party is aware would or would reasonably

be expected to breach its obligations under the merger agreement.

Stanley will be obligated to pay a termination fee of $125 million to Black & Decker if:

Black & Decker terminates the merger agreement if, prior to obtaining the approval of the Stanley
shareholders, the board of directors of Stanley withdraws or modifies in any adverse manner, or proposes
publicly to withdraw or modify in any adverse manner, its approval or recommendation with respect to the
issuance of shares by Stanley in the merger or the amendment to Stanley s certificate of incorporation, or
approves or recommends, or proposes publicly to approve or recommend, any alternative takeover proposal
with a third party; or
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(a) prior to the Stanley shareholders meeting, a takeover proposal to acquire at least 50% of Stanley shall have
been made to Stanley and shall have become publicly known or shall have been made directly to the
shareholders of Stanley generally or shall otherwise become publicly known or any person shall have publicly
announced an intention to make a takeover proposal for Stanley, (b) the
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merger agreement is terminated after the drop dead date described above (only to the extent that the Stanley
shareholders meeting has not been held) or the Stanley shareholders do not approve the issuance of Stanley
common stock in the merger or the amendment to Stanley s certificate of incorporation, and (c) within

12 months of such termination Stanley enters into a definitive contract to complete a takeover proposal for
Stanley or any takeover proposal for Stanley is completed.

Black & Decker will be obligated to pay a termination fee of $125 million to Stanley if:

Stanley terminates the merger agreement if, prior to obtaining the approval of the Black & Decker
stockholders, the board of directors of Black & Decker withdraws or modifies in any adverse manner, or
proposes publicly to withdraw or modify in any adverse manner, its approval or recommendation with respect
to the merger, or approves or recommends, or proposes publicly to approve or recommend, any alternative
takeover proposal with a third party; or

(a) prior to the Black & Decker stockholders meeting, a takeover proposal to acquire at least 50% of Black &
Decker shall have been made to Black & Decker and shall have become publicly known or shall have been
made directly to the stockholders of Black & Decker generally or shall otherwise become publicly known or
any person shall have publicly announced an intention to make a takeover proposal for Black & Decker, (b) the
merger agreement is terminated after the drop dead date described above (only to the extent that the Black &
Decker stockholders meeting has not been held) or the Black & Decker stockholders do not approve the merger
and (c) within 12 months of such termination Black & Decker enters into a definitive contract to complete a
takeover proposal for Black & Decker or any takeover proposal for Black & Decker is completed.

Amendments, Extensions and Waivers

The merger agreement may be amended by the parties at any time before or after the receipt of the approvals of the
Stanley shareholders or the Black & Decker stockholders required to consummate the merger. However, after any
such shareholder or stockholder approval, there may not be, without further approval of Stanley shareholders or
Black & Decker stockholders, any amendment of the merger agreement for which applicable law requires further
shareholder or stockholder approval, respectively.

At any time prior to the effective time of the merger, with certain exceptions, any party may (a) extend the time for
performance of any obligations or other acts of the other party, (b) waive any inaccuracies in the representations and
warranties of the other party contained in the merger agreement or in any document delivered pursuant to the merger
agreement, (c) waive compliance by another party with any of the agreements contained in the merger agreement, or
(d) waive the satisfaction of any of the conditions contained in the merger agreement.

Specific Enforcement

Stanley and Black & Decker acknowledge and agree in the merger agreement that irreparable damage would occur in
the event that any of the provisions of the merger agreement were not performed in accordance with their specific
terms or were otherwise breached, and that monetary damages, even if available, would not be an adequate remedy
therefor. The parties further agree that they shall be entitled to an injunction or injunctions to prevent breaches of the
merger agreement and to enforce specifically the performance of terms and provisions of the merger agreement
without proof of actual damages.

100

Table of Contents 221



Edgar Filing: STANLEY WORKS - Form S-4/A

Table of Contents

INDEBTEDNESS OF STANLEY FOLLOWING THE MERGER
Credit Facilities

It is currently anticipated that, upon completion of the merger or shortly thereafter, the credit facilities of Black &
Decker established under the following credit agreements will be terminated and any indebtedness thereunder repaid:

Five Year Credit Agreement, dated as of December 7, 2007, among The Black & Decker Corporation, Black &
Decker Luxembourg Finance S.C.A., Black & Decker Luxembourg S.a.r.l., the lenders party thereto, and
Citibank, N.A. as Administrative Agent;

Credit Agreement, dated as of March 19, 2008, between The Black & Decker Corporation and The Bank of
Tokyo Mitsubishi UFJ, Ltd.;

Credit Agreement, dated as of April 22, 2008, between The Black & Decker Corporation and Commerzbank
AG, New York and Grand Cayman Branches;

Credit Agreement, dated as of April 29, 2008, between The Black & Decker Corporation and ING Bank N.V.,
Dublin branch, as amended by the First Amendment to Credit Agreement, dated as of June 17, 2009; and

Credit Agreement, dated October 28, 2009, between The Black & Decker Corporation and Wachovia Bank,
National Association.

As of January 28, 2010, Black & Decker had outstanding approximately $175 million of indebtedness under the
foregoing credit facilities. However, many of these facilities are revolving facilities and, as such, Black & Decker
generally has the ability to borrow, repay and re-borrow amounts under such facilities. Thus, the amount of
indebtedness outstanding under these facilities at the closing of the merger or at any later time at which they are repaid
may be significantly more or less than the above listed amount. Stanley currently plans to fund the repayment of the
indebtedness under these facilities with the proceeds that Stanley obtains from commercial paper issuances.

It is also currently anticipated that, upon completion of the merger, Stanley will enter into a new revolving facility
with a size up to $750 million. The terms of such facility (including with respect to interest rates, restrictive
covenants, events of default, guarantees and prepayment provisions) will be negotiated between Stanley and its
lenders and are not currently known. Stanley intends to target an investment grade credit rating following the merger.

Cross Guarantees of Notes and Stanley s Credit Facility
Stanley currently anticipates that, following completion of the merger, Stanley will provide for senior unsubordinated
guarantees by Black & Decker of Stanley s existing notes (other than Stanley s junior subordinated notes) and credit

facility, and Stanley will provide for senior unsubordinated guarantees by Stanley of Black & Decker s existing notes.
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STANLEY AND BLACK & DECKER UNAUDITED PRO FORMA CONDENSED COMBINED
FINANCIAL INFORMATION

The unaudited pro forma condensed combined balance sheet assumes that the merger took place on October 3, 2009
and combines Stanley s October 3, 2009 consolidated balance sheet with Black & Decker s September 27, 2009
consolidated balance sheet.

The unaudited pro forma condensed combined statement of income for the fiscal year ended January 3, 2009 assumes
that the merger took place on December 30, 2007, the first day of Stanley s 2008 fiscal year. Stanley s audited
consolidated statement of income for the fiscal year ended January 3, 2009 has been combined with Black & Decker s
audited consolidated statement of income for the fiscal year ended December 31, 2008.

The unaudited pro forma condensed combined statement of income for the nine months ended October 3, 2009
assumes that the merger took place on December 30, 2007, the first day of Stanley s 2008 fiscal year. Stanley s
unaudited consolidated statement of income for the nine months ended October 3, 2009 has been combined with
Black & Decker s unaudited consolidated statement of income for the nine months ended September 27, 2009.

The historical consolidated financial information of Stanley and Black & Decker has been adjusted in the unaudited
pro forma condensed combined financial statements to give effect to pro forma events that are (1) directly attributable
to the merger, (2) factually supportable, and (3) with respect to the statements of income, expected to have a
continuing impact on the combined results. The unaudited pro forma condensed combined financial information
should be read in conjunction with the accompanying notes to the unaudited pro forma condensed combined financial
statements. In addition, the unaudited pro forma condensed combined financial information was based on and should
be read in conjunction with the following historical consolidated financial statements and accompanying notes of
Stanley and Black & Decker for the applicable periods, which are incorporated by reference in this joint proxy
statement/prospectus:

Separate historical financial statements of Stanley as of and for the year ended January 3, 2009 and the related
notes included in the Current Report on Form 8-K filed on July 9, 2009 for the retrospective application of
accounting standards adopted by Stanley in 2009;

Separate historical financial statements of Black & Decker as of and for the year ended December 31, 2008 and
the related notes included in Black & Decker s Annual Report on Form 10-K for the year ended December 31,
2008, as updated in the Current Report on Form 8-K filed on April 16, 2009, for the retrospective application
of an accounting standard adopted in 2009;

Separate historical financial statements of Stanley as of and for the three and nine months ended October 3,
2009 and the related notes included in Stanley s Quarterly Report on Form 10-Q for the period ended October 3,
2009; and

Separate historical financial statements of Black & Decker as of and for the three and nine months ended
September 27, 2009 and the related notes included in Black & Decker s Quarterly Report on Form 10-Q for the
period ended September 27, 2009.

All pro forma financial statements use Stanley s period-end dates and no adjustments were made to Black & Decker s
information for its slightly different quarter end and year end dates.
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The unaudited pro forma condensed combined financial information has been presented for informational purposes
only and is not necessarily indicative of what the combined company s financial position or results of operations
actually would have been had the merger been completed as of the dates indicated. In addition, the unaudited pro
forma condensed combined financial information does not purport to project the future financial position or operating
results of the combined company. There were no material transactions between Stanley and Black & Decker during
the periods presented in the unaudited pro forma condensed combined financial statements that would need to be
eliminated.
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The unaudited pro forma condensed combined financial information has been prepared using the acquisition method
of accounting under existing GAAP standards, which are subject to change and interpretation. Stanley has been
treated as the acquirer in the merger for accounting purposes. The acquisition accounting is dependent upon certain
valuations and other studies that have yet to commence or progress to a stage where there is sufficient information for
a definitive measurement. Stanley intends to commence the valuations and other studies rapidly upon completion of
the merger and will finalize the purchase price allocation as soon as practicable within the measurement period in
accordance with ASC 805, but in no event later than one year following the acquisition date. The assets and liabilities
of Black & Decker have been measured based on various preliminary estimates using assumptions that Stanley
believes are reasonable based on information that is currently available. In addition, the proposed merger has not yet
received all necessary approvals from governmental authorities. Under the HSR Act and other relevant laws and
regulations, before the closing of the merger, there are significant limitations regarding what Stanley can learn about
Black & Decker. Accordingly, the pro forma adjustments are preliminary and have been made solely for the purpose
of providing unaudited pro forma condensed combined financial statements prepared in accordance with the rules and
regulations of the Securities and Exchange Commission. Differences between these preliminary estimates and the
final acquisition accounting will occur and these differences could have a material impact on the accompanying
unaudited pro forma condensed combined financial statements and the combined company s future results of operation
and financial position.

The unaudited pro forma combined financial information does not reflect any cost savings, operating synergies or
revenue enhancements that the combined company may achieve as a result of the merger or the costs to combine the
operations of Stanley and Black & Decker or the costs necessary to achieve these cost savings, operating synergies
and revenue enhancements.
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STANLEY AND BLACK & DECKER

FOR THE TWELVE MONTHS ENDED JANUARY 3, 2009

Net sales $
Costs and expenses:

Cost of sales

Selling, general and
administrative expenses
Other-Net

Restructuring charges and
asset impairments

Gain on debt extinguishment
Interest expense (net of
interest income)

Earnings from continuing
operations before income
taxes

Income taxes

Net earnings from
continuing operations
Less: Net earnings
attributable to
noncontrolling interests

Net earnings from

continuing operations
attributable to

Stanley/Black & Decker $

Basic earnings per share of
common stock from
continuing operations
attributable to

Stanley/Black & Decker $

Diluted earnings per share $
of common stock from

Table of Contents

Stanley

4,426.2
2,754.8

1,107.6
111.6

85.5
9.4)

82.9

4,133.0

293.2
72.5

220.7

1.7

219.0

277

2.74

Pro
Forma
Black &
Decker Reclassifications Adjustments

(in millions, except per share amounts)

$ 6,086.1 § $
4,087.7

1,521.6
(5.0

(9-8)(B)
9.8(B)
54.7

62.4

5,721.4

364.7
71.1

293.6

$ 2936 % $

$ 4.83

$ 4.77

(6.7)(CO)D)

(3.3)(D)
91.2(F)

(10.0)(E)

71.2

(71.2)
(22.6)(G)

(48.6)

(48.6)

(H)

(H)

Pro Forma

Combined

$ 10,5123

6,835.8

2,616.1
207.6

140.2
9.4)

135.3

9,925.6

586.7
121.0

465.7

1.7

464.0

2.94

291
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continuing operations
attributable to
Stanley/Black & Decker

Weighted average common
shares outstanding:

Basic 78.9

Diluted 79.9

59.8

60.6

(H)

(H)

157.3

159.6

See the accompanying notes to the unaudited pro forma condensed combined financial statements which are

an integral part of these statements. The pro forma reclassifications and adjustments are explained in

Note 6 and Note 7, respectively.
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STANLEY AND BLACK & DECKER

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF INCOME
FOR THE NINE MONTHS ENDED OCTOBER 3, 2009

Net sales

Costs and expenses:
Cost of sales

Selling, general and
administrative expenses
Other, net

Restructuring charges and
asset impairments

Gain on debt extinguishment
Interest expense (net of
interest income)

Earnings from continuing
operations before income
taxes

Income taxes

Net earnings from continuing
operations

Less: Net earnings
attributable to noncontrolling
interests

Net earnings from continuing
operations attributable to
Stanley/Black & Decker

Basic earnings per share of
common stock from
continuing operations
attributable to
Stanley/Black & Decker

Diluted earnings per share

of common stock from
continuing operations
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$

$

Stanley

2,767.7
1,653.6

759.4
95.1

25.6
(43.8)

46.6

2,536.5

231.2
58.1

173.1

22

170.9

2.15

2.14

$

Black &
Decker

Reclassifications

Pro
Forma

Adjustments

(in millions, except per share amounts)

34738 $
2,360.5

913.9
3.2)
11.9

61.1

3,344.2

129.6
31.0

98.6

986 %

1.63

1.62

$
9.5(0)7)

(7.5)(B)
7.5(B)

12.1(D)
61.5(F)

(7. 1E)

75.4

(75.4)
24.7(G)

(50.7)

$ (50.7)

(H)

(H)

Pro
Forma

Combined

$ 62415
4,023.6

1,677.9
160.9

37.5
(43.8)

100.0

5,956.1

285.4
64.4

221.0

2.2

$ 218.8

$ 1.38

$ 1.38
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attributable to
Stanley/Black & Decker

Weighted average common
shares outstanding:
Basic 79.5 59.4 (H) 157.9

Diluted 80.0 59.5 (H) 158.9
See the accompanying notes to the unaudited pro forma condensed combined financial statements which are
an integral part of these statements. The pro forma reclassifications and adjustments are explained in

Note 6 and Note 7, respectively.
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STANLEY AND BLACK & DECKER

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

AS OF OCTOBER 3, 2009
Pro Forma Pro Forma
Black &
Stanley Decker Reclassifications Adjustments Combined
(in millions)
Assets:
Current assets:
Cash and cash equivalents $ 2074 S 8215 % $ (70.00H) % 958.9
Accounts and notes receivable,
net 650.5 972.6 1,623.1
Inventories 437.5 793.5 216.4()) 1,447.4
Other current assets 109.7 257.1 366.8
Total current assets 1,405.1 2,844.7 146.4 4,396.2
Property, plant and equipment 1,492.6 1,611.9 50.0(K) 3,154.5
Less: accumulated depreciation 920.4 1,122.3 2,042.7
572.2 489.6 50.0 1,111.8
Goodwill 1,821.1 1,226.7 1,778.9(L) 4,826.7
Trademarks 337.1 205.1(A) 1,164.9(M) 1,707.1
Customer relationships 435.2 52.5(A) 477.5(M) 965.2
Other intangible assets 34.6 12.5(A) 117.5(M) 164.6
Notes receivable 85.2 85.2
Other assets 112.2 827.0 (270.1)(A) (8.0)(N) 661.1
Total Assets $ 48027 $ 5,388.0 $ $ 3,727.2 $ 13,9179
Liabilities and Shareowners
Equity:
Current liabilities:
Short-term obligations $ 1548 $ $ 175.0(P) $ 329.8
Current maturities of long-term
debt 208.7 208.7
Accounts payable 372.2 443.8 816.0
Accrued expenses 502.9 793.6 37.9(0) 1,334.4
Total current liabilities 1,238.6 1,237.4 212.9 2,688.9
Long-term debt obligations 1,086.6 1,722.2 (121.6)(P) 2,687.2
Post retirement benefits 138.6 682.9 98.1(R) 919.6
Other long term liabilities 403.8 498.4 661.3(Q) 1,563.5
Total Liabilities 2,867.6 4,140.9 850.7 7,859.2

Shareowners Equity:
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Common stock, Stanley") 230.9 30.1 165.8(S) 426.8
Par value $2.50 per share

Authorized 200,000,000 shares

Issued 92,343,410 shares

Outstanding 80,255,409 shares

Additional paid in capital (102.9) 36.9 3,960.8(T) 3,894.8
Retained earnings 2,477.6 1,595.5 (1,665.5)(U) 2,407.6
Other shareowners equity (695.0) (415.4) 415.4(V) (695.0)
Noncontrolling interest 24.5 24.5
Total shareowners equity 1,935.1 1,247.1 2,876.5 6,058.7
Total Liabilities and

Shareowners Equity $ 48027 $ 5,388.0 $ $ 3,727.2 $ 13,9179

(*) On a pro forma combined basis, share information is as follows: Authorized 300,000,000 shares; Issued
170,696,235 shares; Outstanding 158,608,234 shares.

See the accompanying notes to the unaudited pro forma condensed combined financial statements which are
an integral part of these statements. The pro forma reclassifications and adjustments are explained in
Note 6 and Note 8, respectively.
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STANLEY AND BLACK & DECKER

NOTES TO THE UNAUDITED PRO FORMA CONDENSED
COMBINED FINANCIAL STATEMENTS

1. Description of Transaction:

On November 2, 2009, Stanley and Black & Decker entered into the merger agreement, pursuant to which, subject to
the terms and conditions set forth in the merger agreement, Black & Decker will become a wholly owned subsidiary
of Stanley. Upon completion of the merger, each share of Black & Decker common stock issued and outstanding
immediately prior to the completion of the merger, except for any shares of Black & Decker common stock held by
Stanley or Blue Jay Acquisition Corp. (which will be cancelled), will be converted into the right to receive

1.275 shares of Stanley common stock (and associated Series A Junior Participating Preferred Stock purchase rights)
with cash paid in lieu of fractional shares. Based on the closing price of Stanley common stock on January 27, 2010
(the most recent practicable date that could be used for preparation of these unaudited pro forma condensed combined
financial statements), the consideration to be received by Black & Decker shareholders in the merger has a value of
approximately $66.90 per Black & Decker share, or approximately $4.2 billion in the aggregate. The transaction is
expected to qualify as a reorganization within the meaning of Section 368(a) of the Code.

Upon completion of the merger, each outstanding stock option to purchase Black & Decker common stock will be
converted pursuant to the merger agreement into a stock option to acquire shares of Stanley common stock on the
same terms and conditions as were in effect immediately prior to the completion of the merger. The number of shares
of Stanley common stock underlying each converted Black & Decker stock option will be determined by multiplying
the number of shares of Black & Decker common stock subject to such stock option immediately prior to the
completion of the merger by the 1.275 exchange ratio, and rounding down to the nearest whole share. The exercise
price per share of each converted Black & Decker stock option will be determined by dividing the per share exercise
price of such stock option by the 1.275 exchange ratio, and rounding up to the nearest whole cent (each option, as so
adjusted, an adjusted option ). The fair value of the adjusted options, whether vested or unvested, will be recorded as
part of the purchase consideration transferred, as detailed in Note 4, Estimate of Consideration Expected to be
Transferred, to the extent that pre-acquisition services have been rendered. The remainder of the fair value of the
unvested options will be recorded as compensation expense over the future vesting period in the periods following the
merger completion date.

All Black & Decker restricted shares and restricted stock units (other than restricted shares and restricted stock units
held by Mr. Archibald) that did not become fully vested upon execution of the merger agreement will become fully
vested and converted into shares of Stanley common stock in connection with the merger, determined by multiplying
the number of shares of Black & Decker common stock subject to each such award by the 1.275 exchange ratio and,
in the case of restricted stock units, rounding down to the nearest whole share. All Black & Decker restricted shares
and restricted stock units held by Mr. Archibald will convert into Stanley restricted shares or Stanley restricted stock
units, as applicable, at the 1.275 exchange ratio, and will continue on the same terms and conditions as were in effect
immediately prior to the completion of the merger. The fair value of Mr. Archibald s unvested restricted shares and
restricted stock units will be determined on the merger completion date. To the extent the fair value is attributable to
pre-acquisition service, it will be recorded as part of the purchase consideration transferred, and the remainder will be
recorded as compensation expense over the future vesting period in the periods following the merger completion date.

The completion of the merger depends on a number of conditions being satisfied or, where legally permissible,

waived. These conditions include, among others, the receipt of the approval of Black & Decker stockholders of the
merger, the receipt of the approval of Stanley shareholders of the issuance of Stanley common stock in the merger and
the amendment of Stanley s certificate of incorporation, the receipt of all necessary regulatory approvals under antitrust
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laws, the accuracy of representations and warranties made by the parties in the merger agreement and performance by
the parties of their obligations under the merger
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agreement (subject in each case to certain materiality standards), the absence of a material adverse effect on each

party, and the receipt of legal opinions by each party regarding the qualification of the merger as a reorganization for
U.S. federal income tax purposes. The merger is currently expected to close towards the end of the first quarter or the
beginning of the second quarter of 2010.

2. Basis of Presentation:

The merger will be accounted for under the acquisition method of accounting in accordance with ASC Topic 805-10,

Business Combinations Overall ( ASC 805-10 ). Stanley will account for the transaction by using Stanley historical
information and accounting policies and adding the assets and liabilities of Black & Decker as of the completion date
of the merger at their respective fair values. Pursuant to ASC 805-10, under the acquisition method, the total estimated
purchase price (consideration transferred) as described in Note 4, Estimate of Consideration Expected to be
Transferred, will be measured at the closing date of the merger using the market price of Stanley common stock at that
time. Therefore, this may result in a per share equity value that is different from that assumed for purposes of
preparing these unaudited pro forma condensed combined financial statements. The assets and liabilities of Black &
Decker have been measured based on various preliminary estimates using assumptions that Stanley management
believes are reasonable utilizing information currently available. Use of different estimates and judgments could yield
materially different results. Because of antitrust regulations, there are limitations on the types of information that can
be exchanged between Stanley and Black & Decker at this current time. Until the merger is completed, Stanley will
not have complete access to all relevant information.

The process for estimating the fair values of identifiable intangible assets and certain tangible assets requires the use
of significant estimates and assumptions, including estimating future cash flows and developing appropriate discount
rates. The excess of the purchase price (consideration transferred) over the estimated amounts of identifiable assets
and liabilities of Black & Decker as of the effective date of the merger will be allocated to goodwill in accordance
with ASC 805-10. The purchase price allocation is subject to finalization of Stanley s analysis of the fair value of the
assets and liabilities of Black & Decker as of the effective date of the merger. Accordingly, the purchase price
allocation in the unaudited pro forma condensed combined financial statements is preliminary and will be adjusted
upon completion of the final valuation. Such adjustments could be material.

For purposes of measuring the estimated fair value of the assets acquired and liabilities assumed as reflected in the
unaudited pro forma condensed combined financial statements, Stanley used the guidance in ASC Topic 820-10, Fair
Value Measurement and Disclosure Overall ( ASC 820-10 ), which established a framework for measuring fair values.
ASC 820-10 defines fair value as the price that would be received to sell an asset or paid to transfer a liability in an

orderly transaction between market participants at the measurement date (an exit price). Market participants are

assumed to be buyers and sellers in the principal (most advantageous) market for the asset or liability. Additionally,

under ASC 820-10, fair value measurements for an asset assume the highest and best use of that asset by market
participants. As a result, Stanley may be required to value assets of Black & Decker at fair value measures that do not
reflect Stanley s intended use of those assets. Use of different estimates and judgments could yield different results.

Under ASC 805-10, acquisition-related transaction costs (e.g., investment banker, advisory, legal, valuation, and other
professional fees) and certain acquisition restructuring and related charges are not included as a component of
consideration transferred but are required to be expensed as incurred. The unaudited pro forma condensed combined
balance sheet reflects the $70 million of anticipated acquisition-related transaction costs of both companies as a
reduction of cash with a corresponding decrease in retained earnings. These costs are not presented in the unaudited
pro forma condensed combined statement of income because they will not have a continuing impact on the combined
results.
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The unaudited pro forma condensed combined financial statements do not reflect the expected realization of

$350 million in annual cost savings by the end of the third year following the merger. These savings are expected
from selling, general and administrative functions, procurement of materials and freight, as well as distribution and
plant facility consolidation. Although Stanley management expects that costs savings will
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result from the merger, there can be no assurance that these cost savings will be achieved. The unaudited pro forma
condensed combined financial statements do not reflect estimated restructuring and integration charges associated
with the expected cost savings, which are estimated to be approximately $400 million over a period of three years,
with the vast majority expected to be recognized in earnings in the first year following the acquisition. Such
restructuring and integration charges will be expensed in the appropriate accounting periods following the completion
of the merger in accordance with applicable GAAP standards (ASC 420-10, Exit or Disposal Cost Obligations
Overall ). Additionally, the unaudited pro forma condensed combined statements of income do not reflect expense
pertaining to a potential $45 million cash bonus which may be earned by Mr. Archibald over a three year period
because it is contingent upon achievement of $350 million in annual cost savings.

3. Accounting Policies

Upon completion of the merger, Stanley will perform a detailed review of Black & Decker s accounting policies. As a
result of that review, Stanley may identify differences between the accounting policies of the two companies that,

when conformed, could have a material impact on the consolidated financial statements of the combined company.

The unaudited pro forma condensed combined financial statements reflect adjustments to conform Black & Decker s
results to Stanley s policy for post-retirement defined benefit plans with respect to utilization of the actual fair value of
pension plan assets to determine the expected return on plan assets element of the net periodic pension cost, as

opposed to the Black & Decker policy of using the market-related value of plan assets which entails an averaging
methodology. At this time, Stanley is not aware of any other accounting policy differences.

4. Estimate of Consideration Expected to be Transferred
The following is a preliminary estimate of consideration expected to be transferred to effect the acquisition of Black &

Decker:

Conversion Estimated
Calculation Fair Value
(in millions, except per
share amounts)

Number of shares of Black & Decker common stock outstanding as of January 27,

2010 61.453

Multiplied by Stanley s stock price as of January 27, 2010 multiplied by the exchange

ratio of 1.275 ($52.47* 1.275) $ 66.90 $ 41112
Fair value of the vested and unvested stock options pertaining to pre-merger service to

be issued to replace existing grants at closing(a) $ 72.0
Fair value of unvested restricted stock and restricted stock units pertaining to

pre-merger service to be issued to replace existing grants at closing(a) $ 10.4
Estimate of consideration expected to be transferred(b) $ 4,193.6

(a) Represents the fair value of Black & Decker stock options, restricted stock and restricted stock units for
pre-merger services. ASC 805-10 requires that the fair value of replacement awards attributable to pre-merger
service be included in the consideration transferred. The fair value of the Stanley equivalent stock options was
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estimated as of January 27, 2010 to be $72.0 million using the Black-Scholes valuation model utilizing the
assumptions noted below. The fair value of restricted stock and restricted stock units was determined by
multiplying the number of shares in the grant by the January 27, 2010 stock price.
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Assumptions used for the valuation of Black & Decker stock options:

Stock price $52.47
Post conversion strike price $23.53 - $74.11
Average expected volatility 34%
Dividend yield 2.52%
Average risk-free interest rate 1.46%
Average expected term 3.1 years
Black-Scholes average value per option $14.19

The expected volatility of the Stanley stock price is based on two equally weighted components: the first component is
the average historical volatility which is based on daily observations and a duration consistent with the expected life
assumption; the second component is the market implied volatility of Stanley traded options. The average expected
term of the option is based on historical employee stock option exercise behavior as well as the remaining contractual
exercise term. The risk free interest rate is based on U.S. treasury securities with maturities equal to the expected life
of the option.

(b) The estimated consideration expected to be transferred reflected in these unaudited pro forma condensed
combined financial statements does not purport to represent what the actual consideration transferred will be
when the merger is completed. In accordance with ASC 805-10, the fair value of equity securities issued as part
of the consideration transferred will be measured on the closing date of the merger at the then-current market
price. This requirement will likely result in a per share equity component different from the $52.47 assumed in
these unaudited pro forma condensed combined financial statements and that difference may be material.
Assuming a $1.00 change in Stanley s closing common stock price, the estimated consideration transferred would
increase or decrease by approximately $82 million, which would be reflected in these unaudited pro forma
condensed combined financial statements as an increase or decrease to goodwill. Based on the recent stock
history of Stanley s common stock price, Stanley believes that the stock price could fluctuate by as much as 10%
per share, which would result in a corresponding increase or decrease in goodwill of approximately $430 million.

5. Estimate of the Assets to be Acquired and Liabilities to be Assumed:
The following is a preliminary estimate of the assets to be acquired and the liabilities to be assumed by Stanley in the

merger, reconciled to the estimate of consideration expected to be transferred:

(in millions)

Net book value of net assets acquired at September 27, 2009 $ 1,247.1

Less: Black & Decker historical intangible assets (270.1)
Less: Black & Decker historical goodwill (1,226.7)
Adjusted book value of net assets acquired $ (249.7)
Adjustments to:

Inventory 216.4

Property, plant and equipment 50.0

Identifiable intangible assets 2,030.0
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Other assets (8.0)
Accrued expenses (37.9)
Debt (53.4)
Post retirement benefits (98.1)
Other long term liabilities (661.3)
Contingencies
Goodwill 3,005.6
Total adjustments $ 4,443.3
Estimate of consideration expected to be transferred $ 4,193.6
110
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The following is a discussion of the adjustments made to Black & Decker s assets and liabilities in connection with the
preparation of these unaudited pro forma condensed combined financial statements.

Inventory: As of the effective time of the merger, inventories are required to be measured at fair value. The

adjustment to inventory is comprised of two elements: first, there is a $16.4 million increase to inventory to adjust

LIFO inventories to the current cost basis; second, there is a $200.0 million increase to adjust the inventory to fair

value ( inventory step-up ). To estimate the required inventory step-up adjustment, Stanley utilized the Black & Decker
disclosure of the elements of inventory in its third quarter 2009 Form 10-Q, which is incorporated herein by reference.
Additionally the estimated selling prices and selling and distribution costs used in determining the fair value were
estimated using Black & Decker historical results and Stanley s experience with other acquisitions. The ultimate
adjustment to inventory may vary once more information is available.

Property, plant and equipment: As of the effective time of the merger, property, plant and equipment is required to be
measured at fair value, unless those assets are classified as held-for-sale on the acquisition date. The acquired assets
can include assets that are not intended to be used or sold, or that are intended to be used in a manner other than their
highest and best use. Stanley does not have sufficient information at this time as to the specific types, nature, age,
condition or location of these assets nor does it know the appropriate valuation premise, as the valuation premise
requires a certain level of knowledge about the assets being evaluated as well as a profile of the associated market
participants. All of these elements can cause differences between fair value and net book value. For purposes of these
unaudited pro forma condensed combined financial statements, Stanley considered other comparable acquisition
transactions and estimated that the fair value adjustment to increase property, plant and equipment would approximate
$50 million. The estimate of fair value is preliminary and subject to change and could vary materially from the actual
adjustment on the closing date. The estimated remaining useful life of the underlying assets is estimated to range from
10 to 15 years. For each $50 million fair value adjustment to property, plant and equipment, assuming a weighted
average useful life of 12 years, depreciation expense would change by approximately $4 million and $3 million in the
twelve and nine month periods, respectively.

Identifiable intangible assets: As of the effective time of the merger, identifiable intangible assets are required to be
measured at fair value and these acquired assets could include assets that are not intended to be used or sold or that are
intended to be used in a manner other than their highest and best use. For purposes of these unaudited pro forma
condensed combined financial statements, it is assumed that all assets will be used and that all assets will be used in a
manner that represents the highest and best use of those assets, but it is not assumed that any market participant
synergies will be achieved. The consideration of synergies has been excluded because they are not considered to be
factually supportable, which is a required condition for these pro forma adjustments.

The fair value of identifiable intangible assets is determined primarily using the income approach, which requires an
estimate or forecast of all the expected future cash flows either through the use of the relief-from-royalty method or
the multi-period excess earnings method.

At this time, Stanley does not have sufficient information as to the amount, timing and risk of cash flows for the
purposes of valuing the identifiable intangible assets. Some of the more significant assumptions inherent in the
development of intangible asset values, from the perspective of a market participant, include: the amount and timing
of projected future cash flows (including revenue, cost of sales, sales and marketing expenses, and working
capital/contributory asset charges); the discount rate selected to measure the risks inherent in the future cash flows;
and the assessment of the asset s life cycle and the competitive trends impacting the asset, as well as other factors.
However, for purposes of these unaudited pro forma condensed combined financial statements and using publicly
available information, such as historical product revenues,
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Black & Decker s cost structure, and certain other high-level assumptions, the fair value of the identifiable intangible
assets and their weighted-average useful lives have been estimated as follows:

Weighted
Average
Estimated Estimated
Fair Value Useful Life
(in millions)
Tradenames (indefinite-lived) $ 1,200.0 N/A
Tradenames (definite-lived) 170.0 5-10
Customer Relationships 530.0 12
Other intangible assets 130.0 10

$ 2,030.0

The estimated impact of the amortization expense on operating results for the first five years following the acquisition
is as follows:

Year 1 Year 2 Year 3 Year 4 Year 5 Thereafter
$101.0 $92.0 $84.0 $76.0 $70.0 $407.0

These preliminary estimates of fair value and estimated useful life will likely be different from the final acquisition
accounting, and the difference could have a material impact on the accompanying unaudited pro forma condensed
combined financial statements. A 20% change in the valuation of definite lived intangible assets would cause a
corresponding $20.0 million increase or decrease in amortization during the first year of the merger. Once Stanley has
full access to the specifics of Black & Decker s intangible assets, additional insight will be gained that could impact:
(i) the estimated total value assigned to intangible assets, (ii) the estimated allocation of value between definite-lived
and indefinite-lived intangible assets and/or (iii) the estimated weighted-average useful life of each category of
intangible assets. The estimated intangible asset values and their useful lives could be impacted by a variety of factors
that may become known to Stanley only upon access to additional information and/or by changes in such factors that
may occur prior to the effective time of the merger.

Other assets: Black & Decker has $8.0 million of unamortized debt issuance costs which has been adjusted to zero in
the unaudited pro forma condensed combined financial statements as there are no future economic benefits associated
with these assets. See Note 8, Adjustments to Unaudited Pro Forma Condensed Combined Balance Sheet, Item N.

Accrued Expenses: The adjustment relates to certain Black & Decker employee incentive plan benefit amounts that
will become payable as a result of the merger pursuant to the terms of the existing change-in-control contractual
arrangements, and is net of amounts already included in Black & Decker s balance sheet as of September 27, 2009.
The adjustment is comprised of $45.8 million of incentive plan benefits, partially offset by an associated $7.9 million
tax benefit. This is an estimate that may change once the underlying calculations are finalized. See Note 8,
Adjustments to Unaudited Pro Forma Condensed Combined Balance Sheet, Item O.
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Debt: As of the effective time of the merger, debt is required to be measured at fair value. The estimated fair value of
long-term debt is disclosed in Black & Decker s 2009 Quarterly report on Form 10-Q for the quarter ended
September 27, 2009, which is incorporated by reference into this joint proxy statement/prospectus, and this disclosure
is the basis for the adjustment. The ultimate adjustment for the fair value of debt may vary significantly at the merger
completion date based on market conditions at that time. Additionally, as noted above in Other assets, Black &
Decker s unamortized debt issuance costs, classified as Other assets, have been adjusted to zero in the unaudited pro
forma condensed combined financial statements.

Post-retirement benefits: Black & Decker sponsors defined benefit pension plans in the U.S., and various other
countries, as well as a post-retirement medical plan in the U.S. The adjustment to increase the Black & Decker
post-retirement benefit liabilities is comprised of adjusting these benefit liabilities to their funded status as of the
October 3, 2009 unaudited pro forma condensed combined balance sheet date utilizing the current fair value of plan
assets and applicable discount rates, as well as an enhancement of an executive
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retirement plan stemming from contractual change in control provisions. In addition to the previously mentioned
factors that affected the unaudited pro forma condensed combined balance sheet liability adjustment, an additional
policy matter that impacted the determination of pro forma expense was conforming Black & Decker to Stanley policy
with respect to utilizing the actual fair value of plan assets (rather than a market related value) to determine the
expected return on plan assets element of the net period post-retirement benefit cost. These adjustments are
preliminary estimates and subject to change when the underlying analysis of the information is completed. See Note 8§,
Adjustments to Unaudited Pro Forma Condensed Combined Balance Sheet, Item R.

Other long term liabilities: As of the effective time of the merger, adjustments will be made for deferred taxes as part
of the accounting for the acquisition. The $661.3 million deferred tax adjustment included in other long term liabilities
above reflects the estimated deferred tax liability impact of the acquisition on the balance sheet, primarily related to
estimated fair value adjustments for acquired inventory, property plant and equipment, intangibles, post retirement and
employee benefits, and debt. For purposes of these pro forma financial statements, deferred taxes are provided at the
35% U.S. federal statutory income tax rate. This rate does not reflect Stanley s effective tax rate, which includes other
tax items, such as state and foreign taxes, as well as other tax charges or benefits, and does not take into account any
historical or possible future tax events that may impact the combined company. When the merger is completed and
additional information becomes available, it is likely the applicable income tax rate will change. See Note 8,
Adjustments to Unaudited Pro Forma Condensed Combined Balance Sheet, Item Q.

Black & Decker disclosed in its 2008 Form 10-K for the year ended December 31, 2008, which is incorporated by
reference into this joint proxy statement/prospectus, that the unremitted earnings of subsidiaries outside of the United
States were approximately $2.2 billion, on which no income taxes have been provided as such earnings were
considered indefinitely reinvested. At this time Stanley has not yet determined to what extent it may need to repatriate
some or all of these foreign earnings. Stanley is currently evaluating whether to provide for deferred taxes on all or
some portion of Black & Decker s unremitted foreign earnings to the extent cash is repatriated as opposed to
indefinitely reinvested. Due to the limited amount of information available, Stanley is not in a position to form a
factual basis for the amount of potential cash repatriation and the tax rates that would apply. Therefore, there is no
adjustment in the pro forma combined condensed balance sheet for deferred taxes for this matter, but it is possible that
an adjustment in purchase accounting will be made once Stanley has access to the necessary information and is able to
assess the underlying details.

Contingencies: As of the effective time of the merger, except as specifically precluded by GAAP, contingencies are
required to be measured at fair value, if the acquisition-date fair value of the asset or liability arising from a
contingency can be determined. If the acquisition-date fair value of the asset or liability cannot be determined, the
asset or liability would be recognized at the acquisition date if both of the following criteria were met: (i) it is probable
that an asset existed or that a liability had been incurred at the acquisition date, and (ii) the amount of the asset or
liability can be reasonably estimated. These criteria are to be applied using the guidance in ASC Topic 405,

Contingencies (ASC 405). As disclosed in Black & Decker s Quarterly Report on Form 10-Q for the period ended
September 27, 2009, which is incorporated by reference into this joint proxy statement/prospectus, Black & Decker is
involved in product liability claims, environmental matters and other legal proceedings. However, Stanley does not
have sufficient information at this time to evaluate if the fair value of these contingencies can be determined and, if
determinable, to value them under a fair value standard. This valuation effort would require intimate knowledge of
complex legal matters and associated defense strategies, which cannot occur prior to the closing date. As required,
Black & Decker currently accounts for these contingencies under ASC Topic 405. Since Black & Decker s
management, unlike Stanley s management, has full and complete access to relevant information about these
contingencies, Stanley believes that it has no basis for modifying Black & Decker s current application of these
standards. Therefore, for the purpose of these unaudited pro forma condensed combined financial statements, Stanley
has not adjusted the Black & Decker book values for contingencies. This assessment is preliminary and subject to
change.
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In addition, Black & Decker has recorded provisions for uncertain tax positions, as disclosed in Black & Decker s
2008 Annual Report on Form 10-K for the year ended December 31, 2008, which is incorporated by reference into
this joint proxy statement/prospectus. Income taxes are exceptions to both the recognition and fair value measurement
principles of ASC 805-10, as amended, and continue to be accounted for under the guidance in ASC Topic 740-10,
Income Taxes-Overall (ASC 740-10). As such, the combined company would continue to account for the Black &

Decker uncertain tax positions using ASC 740-10. Stanley currently has no basis for modifying Black & Decker s
current application of these standards due to the fact it has not had access to the underlying details and documentation
which Black & Decker management considered in exercising its judgment to establish the provisions for uncertain tax
positions. Accordingly, for the purpose of these unaudited pro forma condensed combined financial statements,
Stanley has not adjusted the Black & Decker book values. This assessment is preliminary and subject to change.

Goodwill: Goodwill is calculated as the difference between the acquisition date fair value of the consideration
expected to be transferred and the values assigned to the identifiable assets acquired and liabilities assumed. Goodwill
is not amortized but rather is subject to impairment testing, on at least an annual basis.

6. Reclassifications:

Certain reclassifications have been made to the historical financial statements of Black & Decker to conform to
Stanley s presentation as follows:

Item (A): Intangible assets are included in Other assets on Black & Decker s historical balance sheet. This adjustment
reclassifies the net book value of Black & Decker s historical intangible assets to the respective intangible asset
captions disclosed on Stanley s historical balance sheet.

Item (B): Amortization of intangible assets is included within Selling, general and administrative expenses in

Black & Decker s historical Consolidated Statements of Income for the twelve months ended December 31, 2008 and
for the nine months ended September 27, 2009. This adjustment reclassifies such amortization expense to Other, net to
conform to Stanley s classification.

7. Adjustments to Unaudited Pro Forma Condensed Combined Statements of Income:

Item (C): Adjustments to cost of sales is comprised of the following (in millions):

Nine Months
Year Ended Ended
January 3, 2009 October 3, 2009
Depreciation on property, plant and equipment fair value adjustment(a) $ 4.1 $ 32
Adjustment for Black & Decker s pension and post-retirement medical
plans(b) (10.8) 6.3
$ 67 3 9.5

(a) Reflects depreciation of the estimated fair value adjustment related to Black & Decker s property, plant and
equipment over its estimated remaining useful life of approximately 12 years. See Note 8, Adjustments to
Unaudited Pro Forma Condensed Combined Balance Sheet, Item K below.
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(b) The adjustment to Black & Decker s pension and post-retirement medical plans reflects the impact of updating the
funded status of the plan for current discount rates and plan asset values and removing the Black & Decker
historical prior service cost and actuarial loss amortization. For purposes of this adjustment Stanley assumed that
50% of the impact would be reflected within Cost of sales with the remaining 50% reflected as an adjustment
within Selling, general and administrative expenses based on limited knowledge that both production and
salaried/functional employees are covered by such defined benefit plans. See Note 8, Adjustments to Pro Forma
Condensed Combined Balance Sheet, Item R.
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Item (D): Adjustments to Selling, general and administrative expenses are comprised of the following (in millions):

Nine Months
Year Ended Ended
January 3,
2009 October 3, 2009
Executive benefits(a) $ 7.5 $ 5.8
Adjustment for Black & Decker s pension and post retirement medical
plans(b) (10.8) 6.3
$ 33 $ 12.1

(a) Amounts relate to the impact of a merger restricted stock unit ( RSU ) grant and incremental cash compensation
benefits to be received by Mr. Loree, the impact of a merger option grant to be received by Mr. Archibald and the
impact of a merger RSU grant and incremental cash compensation benefit to be received by Mr. Lundgren. These
items are included in the unaudited pro forma condensed combined statements of income as the amounts will
have a continuing impact on earnings. Under the terms of Mr. Lundgren s merger RSU grant (pursuant to the
employment agreement that will become effective if the merger is completed) he is entitled to retain, and would
immediately vest in, the merger RSU s in the event that he retires at any time after the merger completion date. No
amount is included in the unaudited pro forma condensed combined statements of income for Mr. Lundgren s
merger RSU grant, which has an estimated fair value of $15.3 million, because this grant will be immediately
expensed in the period following the merger and accordingly will not have a continuing impact on earnings.
Additionally, the unaudited pro forma condensed combined statements of income do not reflect expense
pertaining to a potential $45 million cash bonus which may be earned by Mr. Archibald over a three year period
because it is contingent upon achievement of $350 million in annual cost savings. The amounts included above
will change based on the fair market value of Stanley s stock upon closing of the merger transaction.

(b) The adjustment to Black & Decker s pension and post-retirement medical plans reflects the impact of updating the
funded status of the plan for current discount rates and plan asset values and removing the Black & Decker
historical prior service cost and actuarial loss amortization. For purposes of this adjustment Stanley assumed that
50% of the impact would be reflected within Selling, general and administrative expenses with the remaining
50% reflected as an adjustment within Cost of sales, based on limited knowledge that both production and
salaried/functional employees are covered by such defined benefit plans. See Note 8, Adjustments to Pro Forma
Condensed Combined Balance Sheet, Item R.

Item (E): Adjustments to Interest expense, net of interest income are comprised of the following (in millions):
Nine Months
Year Ended Ended

January 3, 2009 October 3, 2009

Eliminated interest expense due to repayment of certain Black & Decker
long term debt(a) $ (1.8 $ (1.8)
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Interest expense due to the refinancing of Black & Decker long term debt

with commercial paper(b) 1.3 1.3
Amortization of Black & Decker debt fair value adjustment(c) (9.5) (7.2)
$ (10.0) $ 7.7)

(a) This adjustment reflects the elimination of Black & Decker s interest expense related to its $175 million long term
debt expected to be repaid upon closing of the merger due to change in control provisions. The interest rate on
this debt, which was issued in March and April 2008, is LIBOR plus 1.125% per annum.

(b) This adjustment reflects the additional interest expense estimated to be incurred by the Company assuming the
repayment of the Black & Decker debt is to be funded through the issuance of commercial paper under Stanley s
pre-existing facility at or prior to the completion of the merger, at an interest rate of approximately 1.00% per
annum.
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(c) This adjustment represents the amortization of the fair value adjustment related to Black & Decker s debt over the
5.6 year remaining weighted-average life of its outstanding debt. Debt is required to be measured at fair value in
purchase accounting and the related presentation in the pro forma condensed combined financial statements. The
estimated fair value of long-term debt is disclosed in Black & Decker s Quarterly Report on Form 10-Q for the
quarter ended September 27, 2009, which is incorporated by reference into this joint proxy statement/prospectus.
See Note 8, Adjustments to Pro Forma Condensed Combined Balance Sheet, Item P.

Item (F): Reflects adjustments to Other, net related to the following (in millions):

Nine Months
Year Ended Ended
January 3, 2009 October 3, 2009
New intangible asset amortization $ 101.0 $ 69.0
Eliminate Black & Decker s historical intangible asset amortization (9.8) (7.5)
$ 91.2 $ 61.5

Item (G): Stanley has assumed a 35% tax rate when estimating the tax impacts of the pro forma adjustments, which
represents the Federal statutory income tax rate in effect in the United States during the periods presented in the
unaudited pro forma condensed combined financial statements. Certain executive compensation-related adjustments
have limitations on permitted tax benefits. Accordingly, the aggregate tax benefit reflected in the unaudited pro forma
condensed combined statements of income is less than 35% of the pre-tax pro forma adjustments. Although not
reflected in these unaudited pro forma condensed combined financial statements, the effective tax rate of the
combined company could be significantly different depending on post-acquisition activities, including potential
repatriation of earnings from subsidiaries outside the U.S. and the geographical mix of taxable income affecting state
and foreign taxes, among other factors. When the merger is completed and additional information becomes available,
it is likely the applicable income tax rate will change.

Item (H): The following table summarizes the computation of the unaudited pro forma combined weighted average

basic shares outstanding, weighted average participating securities outstanding, and weighted average dilutive shares
outstanding. These three amounts are used in the calculation of earnings per share.

Year Ended Nine Months Ended

January 3,
2009 October 3, 2009
(in thousands)

Historical Stanley weighted average common shares 78,897 79,499
Black & Decker shares outstanding at January 27, 2010, converted at 1.275
exchange ratio(1) 78,353 78,353
Weighted average basic shares outstanding 157,250 157,852
Historical Stanley weighted average participating securities 160 120

433 433
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Mr. Archibald s restricted shares and units outstanding at January 27, 2010,
converted at 1.275 exchange ratio

Weighted average participating securities outstanding

Historical Stanley weighted average diluted shares outstanding

Historical Black & Decker weighted average diluted shares outstanding
converted at 1.275 exchange ratio

Dilution for options that vested on the announcement date(2)

Dilution for RSUs to be issued to Messrs. Lundgren and Loree upon closing
of the merger

Dilution for options issued to Mr. Archibald as part of the merger(3)

Weighted average diluted shares outstanding
Total dilutive shares outstanding

116

593
977

1,090

318

2,385
159,635

553
452

243

349

1,044
158,896
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(1) Includes 900,000 RSUs which vested at the merger announcement date.

(2) There is no additional dilution caused by the vesting of options upon the merger announcement as all of the
affected options had strike prices that exceed the weighted average stock price for the period presented.

(3) The 1,000,000 options that will be granted to Mr. Archibald on the merger date are not dilutive as these options
will be issued with a strike price equal to the fair value of the stock at the merger date.

Nine Months
Year Ended Ended
January 3, 2009 October 3, 2009
Numerator
Net earnings from continuing operations attributable to Stanley/Black
& Decker $ 4640 % 218.8
Less earnings attributable to participating RSUs 1.7 0.8
Net earnings-basic $ 462.3 $ 218.0
Net earnings-dilutive $ 4640 % 218.8
Denominator
Weighted average basic shares outstanding 157.3 157.9
Dilutive effect of options and awards 2.3 1.0
Weighted average diluted shares outstanding 159.6 158.9
Earnings per share of common stock
Basic $ 294 % 1.38
Dilutive $ 291 $ 1.38

The following weighted average stock options, warrants, and equity purchase contracts to purchase the combined
company s common stock were outstanding, but were not included in the computation of diluted shares because the
amounts would be anti-dilutive (in millions):

Year Ended Nine Months Ended
January 3, 2009 October 3, 2009

Number of stock options 54 10.4
Number of stock warrants 5.1 4.9
Number of shares related to equity purchase contracts 6.0 5.9

8. Adjustments to Unaudited Pro Forma Condensed Combined Balance Sheet:

Item (I): Reflects adjustments to cash relating to the following:

($ in millions)
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Estimated acquisition-related transaction costs of Stanley and Black & Decker $ (70.0)
Estimated repayment of certain Black & Decker long-term debt(a) (175.0)
Proceeds from refinancing of Black & Decker s long-term debt with commercial paper(a) 175.0

$ (70.0)

(a) Seeitem (P) below for short-term and long-term debt obligations.

Item (J): To adjust acquired inventory to an estimate of fair value. In the periods following consummation of the
merger, Stanley s cost of sales will reflect the increased valuation of Black & Decker s inventory as the acquired
inventory is sold, which for purposes of these unaudited pro forma condensed combined financial statements is
assumed will occur within the first year post-acquisition. This is considered a non-recurring adjustment with no
continuing impact on the combined operating results and as such is not included in the unaudited pro forma condensed
combined statement of income.
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Item (K): To adjust for the estimated difference between the book value and the fair value of net property, plant and
equipment. The pro forma adjustment to Black & Decker s property, plant and equipment, net of $50 million to
increase the historical net book value at September 27, 2009, was derived based on adjustments recorded in similar

acquisitions of other companies with assets similar to Black & Decker.

Item (L): Reflects adjustments to Goodwill as follows:

(in millions)

Estimated transaction goodwill $ 3,005.6
Eliminate Black & Decker s historical goodwill (1,226.7)
$ 1,778.9

Item (M): As of the effective time of the merger, identifiable intangible assets are required to be measured at fair
value. For purposes of these unaudited pro forma condensed combined financial statements, it is assumed that all
assets will be used in the operations of the combined business and that all assets will be used in a manner that
represents the highest and best use of those assets. The pro forma adjustments to intangible assets have the impact of
recording the estimated fair value of intangible assets at the merger date, and eliminating the Black & Decker
historical intangible assets.

Fair
Value Elimination Adjustment
(in millions)

To record the estimated fair value of the following identifiable
intangible assets
Tradenames-indefinite-lived $ 1,200.0 $ (193.9) $ 1,006.1
Tradenames-estimated 5 to 10 year useful life 170.0 (11.2) 158.8

1,370.0 (205.1) 1,164.9
Customer relationships-estimated 12 year useful life 530.0 (52.5) 477.5
Other intangible assets-estimated 10 year useful life 130.0 (12.5) 117.5

$ 2,030.0 $ (270.1) $  1,759.9

Item (N): The adjustment to Other assets represents the write off of Black & Decker s unamortized debt issuance
costs of $8.0 million as there are no future economic benefits associated with these assets.

Item (O): The adjustment to Accrued expenses of $37.9 million represents certain Black & Decker employee benefit
related amounts that will become payable as a result of the merger pursuant to the terms of the existing
change-in-control contractual arrangements, and is net of amounts already included in Black & Decker s balance sheet
as of September 27, 2009. The adjustment is comprised of $45.8 million of incentive plan benefits, partially offset by
an associated $7.9 million tax benefit. This is an estimate that may change once the underlying calculations are
finalized.
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Item (P): The adjustment to Short-term obligations and Long-term debt obligations reflects adjustments for the
following:

(in millions)

Repayment of Black & Decker long-term debt(a) $ (175.0)

Estimated fair market value adjustment of the assumed Black & Decker debt that will not be repaid

in conjunction with the merger(b) 534
$ (121.6)

(a) Black & Decker has certain long-term debt whereby under change in control provisions this debt is required to be
repaid. This amount represents the estimated long-term debt to be repaid upon closing of the merger due to such
provisions. The repayment of this debt is expected to be funded through the issuance of commercial paper under
Stanley s pre-existing facility at or prior to completion of the merger. The balance sheet impact of this commercial
paper issuance of $175 million has been reflected in the pro forma condensed combined balance sheet as an
increase to Short-term obligations.
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(b) See Note 5, Debt.

Item (Q): The adjustment to deferred tax liabilities represents the estimated deferred income tax liability based on the
U.S. federal statutory tax rate of 35% multiplied by the fair value adjustments made to assets acquired and liabilities
assumed, excluding goodwill as noted below. For purposes of these unaudited pro forma condensed combined
financial statements, the U.S. federal statutory tax rate of 35% has been used for all periods presented. This rate does
not reflect Stanley s effective tax rate, which includes other tax items such as state and foreign taxes as well as other
tax charges or benefits, and does not take into account any historical or possible future tax events that may impact the
combined company. When the merger is completed and additional information becomes available, it is likely the
applicable income tax rate will change. The adjustment reflects the following:

(in millions)

Establish deferred tax liabilities (assets) for the following:

Net increase in the basis of identified acquired intangible assets(a) $ 616.0
Increase in the basis of inventory 75.7
Increase in the basis of property, plant and equipment 17.5
Increase in the basis of post-retirement benefits(b) (26.4)
Increase in the basis of debt (18.7)
Reduction in debt issuance costs (2.8)
$ 661.3

(a) Netof Black & Decker s historical intangible assets, see Note 8, Item M.
(b) Deferred tax calculated on the deductible portion of this adjustment.

Item (R): Black & Decker sponsors defined benefit pension plans in the U.S., and various other countries, as well as
a post-retirement medical plan in the U.S. The adjustment to increase the Black & Decker post-retirement benefit
liabilities is comprised of adjusting these benefit liabilities to their funded status as of the October 3, 2009 pro forma
condensed combined balance sheet date utilizing the fair value of plan assets and applicable discount rates at that date,
as well as an enhancement of an executive retirement plan stemming from contractual change in control provisions.
The elements of the adjustment are presented in the following table.

(in millions)

Adjustment to the fair value of plan assets (a) $ (74.7)
Adjustment for discount rates (b) 143.3
Adjustment to the executive retirement plan resulting from the change in control 29.5
Total adjustment to defined benefit pro forma liability at October 3, 2009 $ 98.1
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(a) U.S. GAAP requires the defined benefit plan liabilities to be re-measured to their funded status at the date of
acquisition using the actual fair value of plan assets. The adjustment to reduce the pension liability by
$74.7 million pertains to the increase in the fair value of the plan assets during the period from December 31,
2008 to October 3, 2009 based on the excess of the actual return on plan assets over the expected return on plan
assets element of the pension expense recognized for the nine month period for these defined benefit plans.

(b) U.S. GAAP requires defined benefit plan liabilities to be re-measured at the date of acquisition using current
discount rates. Accordingly the respective discount rates used by Black & Decker as of
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December 31, 2008 were adjusted to October 3, 20009 to reflect the relative changes in yields on typical common
pension indices (such as high quality corporate bonds, with similar durations to the liabilities). These comparative
indices decreased by 75 and 50 basis points in the U.S. and Non-U.S. geographic areas, respectively, and the pro

forma liabilities were increased to reflect these lower discount rates (6.0% for the U.S. pension plans; 5.5% for the
U.S. post-retirement medical plan; and 5.75% for non-U.S. plans).

Item (S): The adjustment to Common Stock reflects adjustments for the merger consideration, at par, and to
eliminate Black & Decker s historical common stock, at par, as follows:
(in millions)

Issuance of Stanley common stock based on exchange ratio of 1.275 shares for each share of

Black & Decker common stock $ 195.9
Eliminate Black & Decker s historical common stock (30.1)
$ 165.8

Item (T): The adjustment to Additional paid-in capital reflects adjustments for the following:

(in millions)

To record merger consideration at fair value $ 4,193.6

Par value of merger consideration recorded within common stock(c) (195.9)

Eliminate Black & Decker s historical additional paid-in capital (36.9)
$ 3,960.8

(c) See Item S above.

Item (U): Reflects adjustments to Retained earnings for the following:

(in millions)

Eliminate Black & Decker s historical retained earnings $ (1,595.5)
To record estimated non-recurring cost for acquisition related transaction costs (70.0)
$  (1,665.5)

Item (V): To eliminate Black & Decker s historical Other shareowners equity comprised of accumulated other
comprehensive loss.
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COMPARATIVE PER SHARE MARKET PRICE DATA AND DIVIDEND INFORMATION

Stanley s common stock is listed and traded on the NYSE under the symbol SWK. Black & Decker s common stock is
listed and traded on the NYSE under the symbol BDK. The following table sets forth, for the fiscal quarters indicated,
the high and low closing sales prices per share of Stanley common stock and the high and low closing sales prices per
share of Black & Decker common stock, in each case as reported on the NYSE. In addition, the table also sets forth

the quarterly cash dividends per share declared by Stanley and Black & Decker with respect to their common stock.

On the Stanley record date (January 11, 2010), there were 80,446,732 shares of Stanley common stock outstanding.

On the Black & Decker record date (January 11, 2010), there were 61,651,479 shares of Black & Decker common

stock outstanding.

Stanley Black & Decker
Dividends Dividends
High Low Declared High Low Declared
2007
First Quarter $ 58.99 $ 49.95 $ 0.30 $90.91 $ 78.81 $ 0.42
Second Quarter $ 63.68 $ 54.63 $ 0.30 $ 96.07 $ 81.40 $ 0.42
Third Quarter $ 64.25 $ 52.41 $ 0.31 $ 97.01 $ 79.30 $ 0.42
Fourth Quarter $ 58.99 $ 47.01 $ 0.31 $ 92.30 $ 69.15 $ 0.42
2008
First Quarter $ 52.18 $ 43.69 $ 0.31 $ 74.24 $61.71 $ 0.42
Second Quarter $51.08 $ 44.50 $ 0.31 $ 71.23 $ 57.50 $ 0.42
Third Quarter $ 49.58 $ 40.56 $ 032 $ 69.50 $ 51.56 $ 0.42
Fourth Quarter $ 43.93 $ 24.19 $ 032 $ 62.09 $ 32.31 $ 0.42
2009
First Quarter $ 36.38 $ 22.75 $ 0.32 $ 46.11 $ 20.35 $ 0.42
Second Quarter $ 40.01 $29.91 $ 0.32 $ 40.30 $27.51 $ 0.12
Third Quarter $ 42.69 $ 31.28 $ 0.33 $ 50.53 $ 26.70 $ 0.12
Fourth Quarter $ 53.13 $ 40.97 $ 0.33 $ 66.71 $ 42.98 $ 0.12
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CERTAIN HISTORICAL AND PRO FORMA PER SHARE DATA

The following tables set forth certain historical, pro forma and pro forma equivalent per share financial information
for Stanley s common stock and Black & Decker s common stock. The pro forma and pro forma equivalent per share
information gives effect to the merger as if the merger had occurred on October 3, 2009, in the case of book value per
share data, and December 30, 2007 in the case of net income per share data.

The pro forma per share balance sheet information combines Stanley s October 3, 2009 unaudited consolidated balance
sheet with Black & Decker s September 27, 2009 unaudited consolidated balance sheet. The pro forma per share
income statement information for the fiscal year ended January 3, 2009 combines Stanley s audited consolidated
statement of income for the fiscal year ended January 3, 2009 with Black & Decker s audited consolidated statement of
income for the fiscal year ended December 31, 2008. The pro forma per share income statement information for the
nine months ended October 3, 2009 combines Stanley s unaudited consolidated statement of income for the nine
months ended October 3, 2009 with Black & Decker s unaudited consolidated statement of income for the nine months
ended September 27, 2009. The Black & Decker pro forma equivalent per share financial information is calculated by
multiplying the unaudited Stanley pro forma combined per share amounts by the exchange ratio of 1.275 shares of
Stanley common stock for each share of Black & Decker common stock.

The following information should be read in conjunction with the audited consolidated financial statements of Stanley
and Black & Decker, which are incorporated by reference in this joint proxy statement/prospectus, and the financial
information contained in the section entitled Stanley and Black & Decker Unaudited Pro Forma Condensed Combined
Financial Information beginning on page 102. The unaudited pro forma information below is presented for
informational purposes only and is not necessarily indicative of the operating results or financial position that would
have occurred if the merger had been completed as of the periods presented, nor is it necessarily indicative of the

future operating results or financial position of the combined company. In addition, the unaudited pro forma
information does not purport to indicate balance sheet data or results of operations data as of any future date or for any
future period.

As of and for the As of and for the
Nine Months Ended Year Ended
October 3, 2009 January 3, 2009
Stanley Historical Data Per Common Share
Income from continuing operations
Basic $ 2.15 $ 277
Diluted $ 2.14 $ 2.74
Dividends declared per common share $ 097 $ 1.26
Book value per share $ 23.86 $21.63
As of and for the As of and for the
Nine Months Ended Year Ended
September 27, 2009 December 31, 2008

Black & Decker Historical Data Per Common Share
Income from continuing operations
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Basic $ 1.63

Diluted $ 1.62

Dividends declared per common share $ 0.66

Book value per share $ 20.71
122

$ 4.83
$ 4.77
$ 1.68
$ 18.72
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Stanley Pro Forma Combined Data Per Common Share
Income from continuing operations

Basic

Diluted

Dividends declared per common share

Book value per share(1)

Black & Decker Pro Forma Equivalent Per Common Share
Per common share data:

Income from continuing operations

Basic

Diluted

Dividends declared per common share

Book value per share(1)

As of and for the
Nine Months Ended
October 3, 2009

$ 138
$ 1.38
$ 097
$ 38.04

As of and for the
Nine Months Ended
September 27, 2009

$ 1.76
$ 1.76
$ 124
$ 48.51

As of and for the
Year Ended
January 3, 2009

$294
$ 291
$1.26

N/A

As of and for the
Year Ended
December 31, 2008

$3.75
$3.71
$ 1.61

N/A

(1) Pro forma book value per share as of January 3, 2009 or December 31, 2008 is not meaningful as purchase

accounting adjustments were calculated as of October 3, 2009.
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AMENDMENT TO THE STANLEY 2009 LONG-TERM INCENTIVE PLAN

Stanley is seeking shareholder approval of an amendment to The Stanley Works 2009 Long-Term Incentive Plan. As
explained in more detail below, generally the only amendments proposed to be made are to increase the number of
shares available for issuance under the plan and, subject to such limitation, to increase the maximum fair market value
of payments allowable during any three-year period to any executive officer in connection with long-term

performance awards and provide for a fungible equity grant pool (as described below). The current Stanley 2009
Long-Term Incentive Plan is referred to in this section as the Current 2009 LTIP and the amended version of the plan
is referred to as the Amended 2009 LTIP .

The Current 2009 LTIP contains a limit on the number of shares available for issuance under the plan. An increase in
the number of shares available for issuance under the plan is necessary due to the merger, the completion of which
will dramatically increase the size of Stanley s work force and those key employees and other individuals who will be
eligible to receive equity awards under the plan. If the Current 2009 LTIP is not amended to increase the number of
shares available for issuance, after the merger, Stanley will not have sufficient share capacity to make appropriate
grants to key employees and other individuals. The change to a fungible equity grant pool will provide Stanley more
flexibility in allocating equity awards among stock options, stock appreciation rights, restricted stock, restricted stock
units and other stock-based awards.

As of January 4, 2010, there were options to purchase 4,709,594 shares of Black & Decker common stock
outstanding, with a weighted average exercise price of $62.93 and a weighted average term of 5.83 years. Upon
completion of the merger, assuming the number of outstanding Black & Decker options and weighted average
exercise price set forth in the previous sentence remain unchanged, such outstanding Black & Decker options will be
converted into options to purchase 6,004,732 shares of Stanley common stock, with an expected weighted average
exercise price of $49.36. In addition, as of January 4, 2010, there were 192,000 restricted shares of Black & Decker
common stock and 147,700 restricted stock units with respect to Black & Decker common stock outstanding, which,
upon completion of the merger, will be converted into 244,800 restricted shares of Stanley common stock and 188,317
restricted stock units with respect to Stanley common stock, respectively. Following completion of the merger, the
combined company will not make any grants of equity awards under any Black & Decker equity compensation plan.
If the merger is not completed, the Amended 2009 LTIP will not go into effect, and the Current 2009 LTIP will
remain in place. Shareholder approval of the Amended 2009 LTIP is not a condition to completion of the merger.

General

The Current LTIP became effective on January 4, 2009. The Stanley board of directors adopted the Amended 2009
LTIP on January 25, 2010, to be effective as of the completion of the merger, and is recommending that the
shareholders of Stanley approve the Amended 2009 LTIP at the Stanley special meeting. The Amended 2009 LTIP
makes the following material changes to the 2009 LTIP:

the number of shares available for issuance for awards is increased from 5.1 million to 13.2, million;
the specific limitation on the number of shares that may be granted pursuant to awards other than stock options
and stock-settled SARs (as defined below) is replaced with an alternate method of calculating the number of

shares remaining available for issuance under the Amended 2009 LTIP, referred to as a fungible equity grant
pool ; and
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in connection with the establishment of a fungible equity grant pool, a ratio is assigned for counting usage of
shares upon issuance of stock options and stock-settled SAR awards of one to one, whereby any grant of a
stock option or stock-settled SAR shall be counted against the maximum share limitation under the Amended
2009 LTIP as one share of common stock, and a ratio is assigned for counting usage of shares upon issuance of
awards other than stock options and stock-settled SARs of 2.25 to one, whereby any grant of any such award
denominated in shares shall be counted against the maximum share limitation under the Amended 2009 LTIP
as 2.25 shares of common stock; and

the maximum fair market value of payments to any executive officer made in connection with any long-term
performance awards (except for payments made in connection with stock options or SARs) granted
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during any three-year period, is increased from two percent of shareholders equity as of the end of the year
immediately preceding the commencement of such three-year period to four percent.

The Amended 2009 LTIP will amend and replace the Current 2009 LTIP. Any awards granted under the Current 2009
LTIP will remain in effect pursuant to their current terms.

The Amended 2009 LTIP is designed to comply with the requirements of applicable federal and state securities laws
and the Code, including, but not limited to, the performance-based exclusion from the deduction limitations under
Section 162(m) of the Code. The summary that follows is qualified in its entirety by reference to the full text of the
Amended 2009 LTIP, a copy of which is included in this joint proxy statement/prospectus as Annex F.

The Amended 2009 LTIP permits the granting of (i) stock options, including incentive stock options ( ISOs ) entitling
the optionee to favorable tax treatment under Section 422 of the Code, (ii) stock appreciation rights ( SARs ),

(iii) restricted stock and restricted stock units ( RSUs ), (iv) performance awards, (v) dividend equivalents, and

(vi) other awards valued in whole or in part by reference to or otherwise based on Stanley common stock. Under the
Amended 2009 LTIP, awards may be granted until the 10t anniversary of completion of the merger. Each of the
awards will be evidenced by an award document setting forth the terms and conditions applicable thereto.

The Stanley board of directors has authorized the issuance of thirteen million two hundred thousand shares of Stanley
common stock in connection with awards pursuant to the Amended 2009 LTIP. No more than one million of those
shares are available for the exercise of ISOs. The number of shares with respect to options and SARs that may be
granted under the Amended 2009 LTIP to any individual participant in any three-year period during the term of the
Amended 2009 LTIP may not exceed four million shares. The maximum fair market value of payments to any
executive officer made in connection with any long-term performance awards, other than SARs and stock options,
shall not exceed, during any three-year period, four percent of Stanley s shareholders equity as of the end of the year
immediately preceding the commencement of such three-year period. Under the Amended 2009 LTIP, (x) each share
with respect to which an option or stock-settled SAR is granted will reduce the aggregate number of shares that may
be delivered under the Amended 2009 LTIP by one share and (y) each share with respect to which any other award
denominated in shares may be granted will reduce the aggregate number of shares that may be delivered under the
Amended 2009 LTIP by 2.25 shares.

All shares available for granting awards in any year that are not used will be available for use in subsequent years. If
any shares subject to any award under the Amended 2009 LTIP or under the Current 2009 LTIP, Stanley s 2001
Long-Term Incentive Plan or Stanley s 1997 Long-Term Incentive Plan are forfeited or cancelled, or if any such award
terminates without the delivery of shares or other consideration, the same number of shares previously used or

reserved for such awards will be available for future awards under the Amended 2009 LTIP. If another company is
acquired by Stanley or a Stanley affiliate, any awards made and any Stanley shares delivered upon assumption of or in
substitution for outstanding grants made by the acquired company may be deemed to have been granted under the
Amended 2009 LTIP, except for grants to persons who become executive officers of Stanley, and would not decrease
the number of shares available for grants under the Amended 2009 LTIP. Stanley s ability to grant new awards under
Stanley s 2001 Long-Term Incentive Plan was terminated on January 4, 2009 pursuant to the terms of the Current 2009
LTIP, and its ability to grant new awards under Stanley s 1997 Long-Term Incentive Plan expired on September 16,
2007.

Purpose
The purpose of the Amended 2009 LTIP is to provide incentive and other awards that are designed to provide

appropriate incentives and rewards to key employees and certain other individuals who are contributing to Stanley s
future success and prosperity, thus enhancing the value of Stanley for its shareholders and enabling Stanley to attract
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and retain exceptionally qualified individuals upon whom, in large measure, the continued progress, growth and
profitability of Stanley depend.
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Plan Administration

The Amended 2009 LTIP is administered by the Compensation and Organization Committee of the Stanley board of
directors, or the Compensation Committee , which is constituted in compliance with applicable rules and regulations
issued under the federal securities laws and the Code. The Compensation Committee may select eligible employees to
whom awards are granted, determine the types of awards to be granted and the number of shares covered by awards
and set the terms and conditions of awards. The Compensation Committee s determinations and interpretations under
the Amended 2009 LTIP will be binding on all interested parties. The Compensation Committee may delegate to
officers or managers of Stanley certain authority with respect to the granting, cancellation and modification of awards
other than awards to executive officers of Stanley.

Amendment; Termination

The Stanley board of directors may amend, suspend or terminate the Amended 2009 LTIP, including amendments that
might increase the cost of the Amended 2009 LTIP to Stanley, provided that shareholder approval must generally be
obtained for any amendment that would increase the number of shares available for awards or permit the granting of
options, SARs or other stock-based awards including rights to purchase shares at prices below fair market value at the
date of the grant of the award, other than as described below.

Eligibility

Awards may be made by the Compensation Committee to any salaried employee of Stanley or of any affiliate or any
non-employee director of an affiliate; provided that ISOs may only be granted to employees of Stanley. Currently,
there are approximately 250 individuals who Stanley believes are eligible to receive awards under the Current 2009
LTIP subject to any necessary approvals by the Compensation Committee. Following completion of the merger,
Stanley estimates there would be approximately 550 individuals who would be eligible to receive awards under the
Amended 2009 LTIP subject to any necessary approvals by the Compensation Committee.

Terms and Conditions of Options

An award of stock options under the Amended 2009 LTIP entitles a participant to purchase a specified number of
shares during a specified term (not longer than ten years from the date of grant) at a fixed price, affording the
participant an opportunity to benefit from appreciation in the market price of Stanley common stock from the date of
grant. Stock options will vest and become exercisable over the exercise period established by the Compensation
Committee in the award document. The Compensation Committee may accelerate the exercisability of outstanding
stock options at such times and under such circumstances as it deems appropriate. Stock options are exercisable

during a grantee s lifetime only by the grantee. In addition, ISOs awarded under the Amended 2009 LTIP must comply
with the requirements of Section 422 of the Code.

The stock option exercise price will be as determined by the Compensation Committee, provided that the exercise
price may not be less than the fair market value of the Stanley common stock on the date of grant. The exercise price
may be fully paid in cash, by delivery of Stanley common stock previously owned by the grantee equal in value to the
exercise price, or by having shares of Stanley common stock with a value (on the date of exercise) equal to the
exercise price, withheld by Stanley (or in any combination of the foregoing). A grantee of a stock option (and any
tandem SAR) will not have the rights of a shareholder until certificates for the shares underlying the stock options are
recorded in the grantee s name.

Stock Appreciation Rights
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Unless the Compensation Committee determines otherwise, a participant granted a SAR is entitled to receive the
excess of the fair market value (calculated as of the exercise date or, if the Compensation Committee so determines in
the case of a SAR granted in tandem with another award, as of the grant date of the other award), of a share of Stanley
common stock over the grant price of the SAR. Subject to the provisions of the Amended 2009 LTIP, the
Compensation Committee has the right to determine the grant
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price, term, methods of exercise, methods of settlement, and any other terms and conditions of SARs, except that no
SARs may be exercisable more than ten years from the date of grant.

Restricted Stock, RSUs and Performance Awards

An award of restricted stock is an award of Stanley common stock that may not be sold, assigned, transferred,
pledged, hypothecated or otherwise disposed of for a restricted period of time determined by the Compensation
Committee. The Compensation Committee may also impose such other restrictions and conditions on the award as it
deems appropriate, including on the right to vote shares of restricted stock and to receive dividends. The
Compensation Committee may provide that the restrictions will lapse separately or in combination, in installments or
otherwise, as it deems appropriate. An award of RSUs creates a right in the grantee to receive Stanley common stock
at the end of a specified period. Performance awards may provide that upon vesting the grantee will receive cash,
stock, other securities, other awards, other property, or any combination thereof, as the Compensation Committee
shall determine, and shall be payable (or exercisable) based upon the achievement of such performance goals during
such performance periods as the Compensation Committee shall establish. Shares granted as performance awards are
shares of Stanley common stock that are subject to restrictions based upon the attainment of performance objectives
established by the Compensation Committee. Such performance objectives may be based on various financial
measures of Stanley s performance, upon cost targets, reductions or savings, upon strategic business criteria, or upon a
grantee s attainment of specific objectives set by Stanley for that grantee s performance. Restricted stock, RSUs and
shares granted as performance awards are all subject to a risk of forfeiture upon certain kinds of employment
terminations, as determined by the Compensation Committee.

Upon the award of restricted stock or shares granted as performance awards, the grantee will have the rights of a
stockholder with respect to the shares, including voting and dividend rights, subject to the conditions and restrictions
generally applicable to restricted stock or specifically set forth in the grantee s award document. An award of RSUs
does not confer shareholder rights on the grantee, other than dividend rights, during the specified restricted period.
Dividend Equivalents

Dividend equivalents represent rights to receive payments equivalent to dividends or interest with respect to a
specified number of shares. Dividend equivalents credited in respect of restricted stock, RSUs, or a performance
award will vest (or be forfeited) and will settle at the same time as the underlying award to which they relate. Under
the Amended 2009 LTIP, dividend equivalents are prohibited for awards in connection with stock options or SARs.
Other Stock-Based Awards

Other stock-based awards are other awards denominated or payable in, valued by reference to, or otherwise based on
or related to shares of Stanley common stock.

Change in Control

Generally, any outstanding stock options and SARs will become immediately exercisable and all restrictions
applicable to restricted stock and restricted stock units (whether or not granted as performance awards) will lapse
automatically upon a change in control of Stanley (as defined in the Amended 2009 LTIP).

Restrictions on Transfer

Awards are generally not transferable other than by will or by the laws of descent and distribution or pursuant to a
domestic relations order. The Compensation Committee may, however, grant non-qualified stock options that are
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transferable to the grantee s immediate family members or to trusts or partnerships for such family members.
Adjustment

The Compensation Committee may adjust the number and type of shares that may be made the subject of new awards
or are then subject to outstanding awards and other award terms, and may provide for a cash
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payment to a participant relating to an outstanding award, or may adjust the number and type of shares which may be
subject to ISOs and which are subject to the three year, per-participant limitations on options and SARs, in the event
of a stock split, stock dividend, or other extraordinary corporate event. The Compensation Committee is also
authorized, for similar purposes, to make adjustments in performance award criteria or in the terms and conditions of
other awards in recognition of unusual or nonrecurring events affecting Stanley or its financial statements or of
changes in applicable laws, regulations or accounting principles. Other than in connection with the foregoing
extraordinary corporate events, however, outstanding awards may not be amended to reduce the purchase price per
share purchasable under a stock option or the grant price of SARS, or cancel outstanding stock options or SARSs in
exchange for cash, other awards or stock options or SARs with a purchase price per share or grant price, as applicable,
that is less than the purchase price per share or grant price of the original stock options or SARs, as applicable,
without shareholder approval.

Certain U.S. Federal Income Tax Considerations

THE FOLLOWING DISCUSSION OF CERTAIN RELEVANT U.S. FEDERAL INCOME TAX EFFECTS
APPLICABLE TO AWARDS GRANTED UNDER THE AMENDED 2009 LTIP IS A SUMMARY ONLY, AND
REFERENCE IS MADE TO THE CODE AND REGULATIONS PROMULGATED THEREUNDER FOR A
COMPLETE STATEMENT OF ALL RELEVANT FEDERAL TAX PROVISIONS. HOLDERS OF AWARDS
SHOULD CONSULT THEIR TAX ADVISORS BEFORE REALIZATION OF ANY SUCH AWARDS, AND
HOLDERS OF STANLEY COMMON STOCK PURSUANT TO AWARDS SHOULD CONSULT THEIR TAX
ADVISORS BEFORE DISPOSING OF ANY SUCH SHARES. SECTION 16 INDIVIDUALS SHOULD

NOTE THAT SOMEWHAT DIFFERENT RULES THAN THOSE DESCRIBED BELOW MAY APPLY TO
THEM. THIS SUMMARY IS NOT INTENDED TO BE EXHAUSTIVE AND DOES NOT DESCRIBE STATE,
LOCAL OR FOREIGN TAX CONSEQUENCES. Under current federal income tax laws, awards under the Amended
2009 LTIP will generally have the following tax consequences:

The grant of a stock option or SAR under the Amended 2009 LTIP will create no tax consequences for the participant
or Stanley. A participant will have no taxable income upon exercise of an ISO, except that the alternative minimum
tax may apply. Upon exercise of an option other than an ISO, a participant generally must recognize ordinary income
equal to the fair market value of the shares acquired minus the exercise price. Upon a disposition of shares acquired by
exercise of an ISO before the end of the applicable ISO holding periods, the participant generally must recognize
ordinary income equal to the lesser of (i) the fair market value of the shares at the date of exercise minus the exercise
price or (ii) the amount realized upon the 