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CALCULATION OF REGISTRATION FEE

Proposed maximum Amount of
Title of each class of securities to be registered aggregate offering price (1) registration fee(1) (2)
Stock Purchase Units $1,265,000,000 $90,194.50

Stock Purchase Contracts
Common Stock
Preferred Stock

Junior Subordinated Debt Securities

(" Represents an aggregate amount of $632.5 million of the Convertible Preferred Units offered hereby and an aggregate amount of $632.5
million of convertible preferred stock for which consideration will be received upon settlement of the purchase contracts.

@ Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended. This Calculation of Registration Fee table shall be
deemed to update the Calculation of Registration Fee table in the registrant s Registration Statement on Form
S-3ASR (File No. 333-153646).
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PROSPECTUS SUPPLEMENT

(To Prospectus Dated August 31, 2010)

5,500,000 Convertible Preferred Units

(Initially Consisting of 5,500,000 Corporate Units)

Stanley Black & Decker, Inc.

Stanley Black & Decker, Inc. is offering 5,500,000 Convertible Preferred Units. Each Convertible Preferred Unit will have a stated amount of $100 and will
consist of a purchase contract issued by us and, initially, a 1/10, or 10%, undivided beneficial ownership in a $1,000 principal amount 4.25% junior subordinated
note due November 17, 2018, issued by us, which we refer to asa Corporate Unit. We refer to the 4.25% junior subordinated notes due November 17, 2018 as the

notes.

Each purchase contract will obligate you to purchase from us, on November 17, 2015, for a price of $100, one share of our 4.75% Series B Perpetual
Cumulative Convertible preferred stock, which we refer to as the convertible preferred stock. In certain circumstances, if you elect to settle the
purchase contract early you will receive 0.85 shares of convertible preferred stock per purchase contract. We will pay you quarterly contract adjustment
payments of 0.50% per year on the stated amount of $100 per Convertible Preferred Unit, subject to our right to defer contract adjustment payments as
described herein.

The notes will bear interest at an initial rate of 4.25% per annum, initially payable quarterly in arrears. The notes will initially be subordinated to all of
our existing and future senior indebtedness (as defined in this prospectus supplement). In addition, the notes will be effectively subordinated to all
obligations of our subsidiaries. Prior to the occurrence of a successful remarketing, we will have the right to defer interest payments on the notes one or
more times for one or more consecutive interest periods without giving rise to an event of default. The notes will be remarketed as described in this
prospectus supplement. In connection with any successful remarketing, we may modify certain terms of the notes, including the interest rate on the
notes.

Holders of the shares of our convertible preferred stock deliverable upon settlement of the purchase contract may at any time convert their convertible
preferred stock into shares of our common stock (together with cash in lieu of any fractional shares) at a conversion rate of 1.3333 shares of our
common stock per share of convertible preferred stock, which is equivalent to a conversion price of approximately $75.00 per share of common stock.
We may elect to settle any such conversion occurring on or after November 17, 2015 in cash, shares of our common stock or a combination thereof.
The conversion rate will be subject to adjustment as described herein. In addition, following a fundamental change, we will, in certain circumstances,
increase the conversion rate for a holder who elects to convert its shares of convertible preferred stock in connection with such fundamental change.
At any time on or after December 22, 2015, we may redeem the convertible preferred stock for cash at the redemption price described in this
prospectus supplement. If we call the convertible preferred stock for redemption, holders may convert their shares of convertible preferred stock at any
time prior to the close of business on the business day immediately preceding the redemption date.

You can create Treasury Units from Corporate Units by substituting cash for your notes comprising a part of the Corporate Units, which will, except in
limited circumstances, be invested by the collateral agent in qualifying Treasury securities (as defined in this prospectus supplement), and you can
recreate Corporate Units by substituting your notes for the Treasury Unit collateral (as defined in this prospectus supplement) comprising a part of the
Treasury Units, in each case, subject to certain conditions described in this prospectus supplement.

Your notes (or after a successful optional remarketing, the applicable ownership interest in a Treasury portfolio), Treasury Unit collateral or, in certain
circumstances described herein, cash, as the case may be, that are components of Convertible Preferred Units will be pledged to us to secure your
obligation under the related purchase contract.

If there is a successful optional remarketing of the notes as described in this prospectus supplement, and you hold Corporate Units, your applicable
ownership interest in the Treasury portfolio purchased with the proceeds from the remarketing will be used to satisfy your payment obligations under
the purchase contract. If there is a successful final remarketing or a successful triggered early remarketing of the notes, each as described in this
prospectus supplement, and you hold Corporate Units, the proceeds from the remarketing will be used to satisfy your payment obligations under the
purchase contract.

Our common stock is listed and traded on the New York Stock Exchange under the symbol SWK. The reported last sale price of our common stock on the New
York Stock Exchange on November 1, 2010 was $61.22 per share. We have applied for listing of the Convertible Preferred Units on the New York Stock
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Exchange under the symbol SWU. Prior to this offering, there has been no public market for the Corporate Units.

Investing in our Convertible Preferred Units involves risks. See _Risk Factors beginning on page S-27.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this
prospectus supplement or the related prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Per Convertible

Preferred Unit Total
Initial public offering price $100.00 $ 550,000,000
Underwriting discounts and commissions $  3.00 $ 16,500,000
Proceeds, before expenses, to Stanley Black & Decker, Inc. $ 97.00 $ 533,500,000

The public offering price set forth above does not include accumulated contract adjustment payments and accrued interest, if any. Contract adjustment payments
on the purchase contracts and interest attributable to the notes will accrue for purchasers in this offering from November 5, 2010.

The underwriters may purchase up to an additional 825,000 Corporate Units at the public offering price less the underwriting discounts and commissions within a
12-day period beginning on the date of this prospectus supplement in order to cover over-allotments, if any.

The underwriters expect to deliver the Corporate Units in book-entry form only through the facilities of The Depository Trust Company against payment in New
York, New York on or about November 5, 2010.

Joint Book-Running Managers

BofA Merrill Lynch Citi J.P. Morgan  Morgan Stanley

Structuring Agent

November 1, 2010
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ABOUT THIS PROSPECTUS SUPPLEMENT

You should rely only upon the information contained in this prospectus supplement, the accompanying prospectus, any free writing prospectus
we may authorize to be delivered to you, and the documents they incorporate by reference. We have not authorized any other person to provide
you with different or additional information. We take no responsibility for, and can provide no assurance as to the reliability of, any different or
additional information. Neither we nor the underwriters are making an offer to sell the Convertible Preferred Units in any jurisdiction where the
offer or sale is not permitted. You should assume the information appearing in this prospectus supplement and the accompanying prospectus is
accurate only as of their respective dates. Our business, financial condition, results of operations and prospects may have changed since those
dates.

This prospectus supplement contains the terms of this offering of Convertible Preferred Units. This prospectus supplement may add, update or
change information contained or incorporated by reference in the accompanying prospectus. In addition, the information incorporated by
reference in the accompanying prospectus may have added, updated or changed information in the accompanying prospectus. If information in
this prospectus supplement is inconsistent with any information in the accompanying prospectus (or any information incorporated therein by
reference), this prospectus supplement will apply and will supersede such information in the accompanying prospectus.

It is important for you to read and consider all information contained in this prospectus supplement, the accompanying prospectus and the
documents they incorporate by reference in making your investment decision. You should also read and consider the additional information in
this prospectus supplement under the caption Where You Can Find More Information.

S-ii
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the Securities and Exchange Commission (the SEC )
under the Securities Exchange Act of 1934, as amended and the rules promulgated thereunder (the Exchange Act ). Our SEC filings are available
to the public at the SEC s website at www.sec.gov. You may read and copy all or any portion of this information at the Public Reference Section
of the SEC, 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information about the public

reference rooms. We maintain a website at www.stanleyblackanddecker.com. The information on our web site is not incorporated by reference

in this prospectus supplement or the accompanying prospectus and you should not consider it a part of this prospectus supplement or the
accompanying prospectus.

You can also inspect reports, proxy statements and other information about Stanley Black & Decker, Inc. at the offices of the New York Stock
Exchange, 20 Broad Street, New York, New York 10005.

The SEC allows us to incorporate by reference information into this prospectus supplement and the accompanying prospectus, which means that
we can disclose important information to you by referring you to another document filed separately with the SEC. The information incorporated

by reference is deemed to be part of this prospectus supplement and the accompanying prospectus, except for any information superseded by
information contained directly in this prospectus supplement, the accompanying prospectus or any subsequently filed document deemed
incorporated by reference. This prospectus supplement and the accompanying prospectus incorporate by reference the documents set forth below
that Stanley Black & Decker, Inc. has previously filed with the SEC (other than information deemed furnished and not filed in accordance with
SEC rules, including Items 2.02 and 7.01 of Form 8-K). These documents contain important information about Stanley Black & Decker, Inc. and
its finances.

Annual Report on Form 10-K for the fiscal year ended January 2, 2010;

The information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended January 2, 2010
from our definitive proxy statement on Schedule 14A filed with the SEC on April 26, 2010;

Quarterly Reports on Form 10-Q for the quarters ended April 3, 2010, July 3, 2010 and October 2, 2010;

Current Reports on Form 8-K filed March 11, 2010, March 12, 2010 (2 separate reports filed on this date), April 13, 2010, May 20,
2010, May 28, 2010 (8-K/A), July 21, 2010 (8-K/A), July 29, 2010 and September 7, 2010;

The description of our Convertible Preferred Units contained in our registration statement on Form 8-A, filed with the SEC on
November 1, 2010, and any future amendment or report filed for the purpose of updating such description;

The description of our common stock contained in our registration statement on Form 8-A, filed with the SEC on November 1, 1985,
as amended by Amendment No. 1 to Form 8-A filed March 12, 2010, and any future amendment or report filed for the purpose of
updating such description;
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The description of the depositary preferred stock purchase rights associated with our common stock contained in our Registration

Statement on Form 8-A/A, filed with the SEC on July 23, 2004, and any amendment or report filed for the purpose of updating such
description; and

Our definitive proxy statement filed with the SEC on February 2, 2010.

S-iii
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All documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus supplement and the
accompanying prospectus and before the termination of the offering shall also be deemed to be incorporated herein by reference. We are not,
however, incorporating by reference any documents or portions thereof, whether specifically listed above or filed in the future, that are not

deemed filed with the SEC, including our compensation committee report and performance graph or any information furnished pursuant to Items
2.02 or 7.01 of Form 8-K or certain exhibits furnished pursuant to Item 9.01 of Form 8-K.

To obtain a copy of these filings at no cost, you may write or telephone us at the following address:

Stanley Black & Decker, Inc.
1000 Stanley Drive

New Britain, Connecticut 06053
Attention: Treasurer

(860) 225-5111

We will provide to each person, including any beneficial owner, to whom this prospectus supplement is delivered, a copy of any or all of the
information that has been incorporated by reference but not delivered with the prospectus supplement. Exhibits to the filings will not be sent,
however, unless those exhibits have specifically been incorporated by reference into such documents.

S-iv
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and any documents incorporated herein by reference contain or incorporate
statements that are forward-looking within the meaning of the Private Securities Litigation Reform Act of 1995.

Those statements include trend analyses and other information relative to markets for our products and trends in our operations or financial

results as well as other statements that can be identified by the use of forward-looking language such as may, should, believes, expects,
anticipates, plans, estimates, intends, projects, goals, objectives, or other similar expressions. Our actual results, performance or achie

could be materially different from the results expressed in, or implied by, those forward-looking statements. Those statements are subject to risks

and uncertainties, including but not limited to the risks described in any documents incorporated herein by reference. When considering those

forward-looking statements, you should keep in mind the risks, uncertainties and other cautionary statements made in this prospectus

supplement, any accompanying prospectus and the documents incorporated by reference.

A variety of factors could cause our actual results to differ materially from the expected results expressed in our forward-looking statements,

including those factors set forth in this prospectus supplement, the accompanying prospectus or any documents incorporated herein by reference,

including the Risk Factors, Business and Management s Discussion and Analysis of Financial Condition and Results of Operations section of our
reports and other documents filed with the SEC. Factors that may cause our actual results to differ materially from those we contemplate by the
forward-looking statements include, among others, the following possibilities:

inability to maintain and improve the overall profitability of our operations;

inability to identify and effectively execute productivity improvements and cost reductions, while minimizing any associated
restructuring charges;

inability to limit the impact of steel and other commodity and material price inflation through price increases and other measures;

inability to capitalize on future acquisition opportunities and fund other initiatives;

inability to invest in routine business needs;

inability to continue improvements in working capital;

the risk that the cost savings and other synergies anticipated to be realized from our combination with The Black & Decker
Corporation (the merger ) (as well as future acquisitions) 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;
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failure to identify, complete and integrate acquisitions, or to integrate existing businesses, while limiting associated costs;

inability to limit restructuring and other payments associated with recent acquisitions;

inability to minimize costs associated with any sale or discontinuance of a business or product line, including any severance,
restructuring, legal or other costs;

Table of Contents
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the extent to which we have to write off accounts receivable or assets or experience supply chain disruptions in connection with
bankruptcy filings by our customers or suppliers;

inability to generate free cash flow and maintain a strong debt to capital ratio;

inability to successfully settle routine tax audits;

inability to generate earnings sufficient to realize future income tax benefits during periods when temporary differences become
deductible;

continued acceptance of technologies used in our products and services;

failure of our efforts to build a growth platform and market leadership in Convergent Securities Solutions;

inability to manage existing Sonitrol franchisee and Mac Tools distributor relationships;

failure of our efforts to expand our tools and security businesses;

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

inability to negotiate satisfactory payment terms for the purchase and sale of goods, material and products;

inability to sustain the success of our marketing and sales efforts, including our ability to recruit and retain an adequate sales force and
to maintain our customer base;

inability of the sales force to adapt to any changes made in the sales organization and achieve adequate customer coverage;

inability to develop and introduce new and high quality products, grow sales in existing markets, identify and develop new markets for
our products and maintain and build the strength of our brands;

loss of significant volumes of sales from our larger customers;

inability to maintain or improve production rates in our manufacturing facilities, to respond to significant changes in product demand,
or to fulfill demand for new and existing products;

inability to implement, manage and maintain our operating systems effectively;
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inability to continue successfully managing and defending claims and litigation;

pricing pressure and other changes within competitive markets;

increasing competition;

continued consolidation of customers, particularly in consumer channels;

inventory management pressures on our customers;

changes in laws, regulations and policies that affect us, including, but not limited to trade, monetary, tax and fiscal policies and laws;

S-vi
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risks relating to environmental matters, including changes in the estimated costs to remediate historical contamination and resolve
related litigation;

risks arising out of changes in environmental laws, including laws that may affect the content or production of our products;

the timing and extent of any inflation or deflation;

the final geographic distribution of future earnings and the effect of currency exchange fluctuations and impact of dollar/foreign
currency exchange and interest rates on the competitiveness of products, our debt program and our cash flow;

the strength of the United States and European economies;

the impact the tightened credit markets may have on the Company or its customers or suppliers;

the extent to which world-wide markets associated with homebuilding and remodeling stabilize and rebound;

the impact of events that cause or may cause disruption in our manufacturing, distribution and sales networks, such as war, terrorist
activities, political unrest, and recessionary or expansive trends in world economies in which we operate, including, but not limited to,
the extent and duration of the current recession in the United States economy; and

inability to mitigate cost increases (such as customer price increases) generated by, for example, continued increases in the cost of
energy or significant Chinese Renminbi or other currency appreciation or revaluation.

There can be no assurance that other factors not currently anticipated by us will not materially and adversely affect our business, financial
condition, and results of operations. You are cautioned not to place undue reliance on any forward-looking statements made by us or on our
behalf. Please take into account that forward-looking statements speak only as of the date of this prospectus supplement or, in the case of the
accompanying prospectus or any documents incorporated herein by reference, the date of any such document. We do not undertake any
obligation to publicly correct or update any forward-looking statement if we later become aware that it is not likely to be achieved. You are
advised, however, to consult any further disclosures we make on related subjects in reports to the SEC.

S-vii
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SUMMARY

This summary contains basic information about us and this offering. Because it is a summary, it does not contain all of the information that you
should consider before investing in the Convertible Preferred Units. You should read this entire prospectus supplement, the accompanying
prospectus and the documents incorporated by reference carefully, including the section entitled Risk Factors in our annual report on Form
10-K for the fiscal year-ended January 2, 2010, our quarterly report on Form 10-Q for the quarter ended April 3, 2010, as may be supplemented
by subsequently filed quarterly reports on Form 10-Q and, our proxy statement filed with the SEC on February 2, 2010, and our financial
statements and the notes thereto incorporated by reference into this prospectus supplement and the accompanying prospectus before making an
investment decision. Unless otherwise indicated, all references in this prospectus supplement to the Company,  Stanley, = we,  our,

us, or similar terms mean Stanley Black & Decker, Inc. and its subsidiaries.

The Company

Stanley Black & Decker, Inc. (formerly known as The Stanley Works) was founded in 1843 by Frederick T. Stanley and incorporated in 1852.
We are a diversified global supplier of hand tools, power tools and related accessories, industrial tools and products, mechanical access solutions
and electronic security solutions.

Our principal executive office is located at 1000 Stanley Drive, New Britain, Connecticut 06053 and our telephone number is (860) 225-5111.

On March 12, 2010, we completed our combination with The Black & Decker Corporation, a Maryland corporation ( Black & Decker ). Black &
Decker, now our wholly owned subsidiary, 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.

S-1
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The Offering

For purposes of this  Offering section of the prospectus supplement summary, we, us, our, or thecompany refersto Stanley
Black & Decker, Inc., and not its consolidated subsidiaries.

Issuer Stanley Black & Decker, Inc., a Connecticut corporation.

Securities Offered 5,500,000 Convertible Preferred Units (or 6,325,000 Convertible Preferred Units if the
underwriters exercise their over-allotment option in full), each with a stated amount of
$100, and consisting of Corporate Units, Treasury Units or Cash Settled Units as
described below. The Convertible Preferred Units offered will initially consist of
Corporate Units.

The Corporate Units Each Corporate Unit consists of a purchase contract and, initially, a 1/10, or 10%,
undivided beneficial ownership interest in a $1,000 principal amount 4.25% junior
subordinated note due November 17, 2018, which we refer to as a note. The notes will be
issued in minimum denominations of $1,000 and integral multiples thereof. The notes
that are components of your Corporate Units will be owned by you, but initially will be
pledged to us through the collateral agent to secure your obligations under the related
purchase contract. They will be released from that pledge arrangement (1) following a
successful remarketing as described under Remarketing the Notes below, (2) following
the creation of Treasury Units as described under Creating Treasury Units and Recreating
Corporate Units below, (3) following the creation of Cash Settled Units as described
under Cash Settled Units below, (4) following the early settlement of the purchase
contracts as described under Early Settlement of the Purchase Contracts below or (5)
following certain events of our bankruptcy, insolvency or reorganization.

Holders of Corporate Units will be entitled to receive, quarterly in arrears on February
17, May 17, August 17 and November 17 of each year, commencing on February 17,
2011, cash distributions consisting of interest payments on the notes (or distributions, if
any, on the Treasury portfolio if the notes have been replaced by the Treasury portfolio)
and contract adjustment payments payable by us, subject to our right to defer interest and
contract adjustment payments as described below.
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The Purchase Contracts

Settlement Rate Each purchase contract that is a component of a Convertible Preferred Unit obligates you
to purchase, and obligates us to sell, on the earlier of November 17, 2015, which we refer
to as the purchase contract settlement date, and the triggered early settlement date (as
defined below), for $100, one newly-issued share of our 4.75% Series B Perpetual
Cumulative Convertible preferred stock, which we refer to as  convertible preferred stock,
subject to adjustment under certain circumstances if you elect to settle your purchase
contract early, as described under Early Settlement of the Purchase Contracts below.

For a description of our convertible preferred stock, see Description of the Convertible Preferred Stock below.

Contract Adjustment Payments Under the purchase contracts, we will be obligated to pay quarterly contract adjustment
payments at the rate of 0.50% per year on the stated amount of $100. Contract adjustment
payments will accrue from the date of issuance of the purchase contracts and will be
payable quarterly in arrears on February 17, May 17, August 17 and November 17 of
each year, commencing on February 17, 2011.

We have the right to defer the payment of contract adjustment payments until no later than the purchase contract settlement date or the triggered
early settlement date (as defined below), as applicable; provided that upon a fundamental change early settlement or an early settlement of any
purchase contract, each as described in this prospectus supplement, we will pay deferred contract adjustment payments (including compounded
contract adjustment payments thereon) on such purchase contract to, but excluding, the fundamental change early settlement date or to, but
excluding, the quarterly payment date immediately preceding the early settlement date, as applicable. Any deferred contract adjustment
payments will accrue additional contract adjustment payments at the rate of 4.75% per year until paid, compounded quarterly, to, but excluding,
the payment date.

If we exercise our option to defer the payment of contract adjustment payments, then until the deferred contract adjustment payments have been
paid, we will not declare or pay dividends on, make distributions on, or redeem, purchase or acquire, or make a liquidation payment with respect
to, any shares of our capital stock, subject to the exceptions set forth under Description of the Purchase Contracts Contract Adjustment
Payments.

Upon our bankruptcy, insolvency or reorganization, holders of our Convertible Preferred Units will have no claims against us or our estate for
any accrued and unpaid (including any deferred) contract adjustment payments.

Treasury Units A Treasury Unit is a unit created from a Corporate Unit and consists of a purchase
contract and an ownership interest in the Treasury Unit

S-3
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collateral. Promptly upon creation of a Treasury Unit, the collateral agent will, except in
limited circumstances, upon our written direction, invest any cash substituted for notes in
qualifying Treasury securities and promptly reinvest any cash proceeds of qualifying
Treasury securities in other qualifying Treasury securities, as described in Description of
the Convertible Preferred Units Creating Treasury Units by Substituting Cash for a Note.
The cash and/or qualifying Treasury securities then held by the collateral agent

underlying the Treasury Units (which we refer to as the Treasury Unit collateral ) will be
owned by you, but will be pledged to us through the collateral agent to secure your
obligations under the related purchase contract.

Holders of Treasury Units will be entitled to receive quarterly contract adjustment payments payable by us as described above, subject to our
right to defer contract adjustment payments. On each contract adjustment payment date, any cash constituting Treasury Unit collateral in excess
of $100 per Treasury Unit will be remitted to the holders of the Treasury Units on a pro rata basis. The holders of the Treasury Units will
continue to receive the scheduled quarterly interest payments on the notes that were released to them when they created the Treasury Units as
long as they continue to hold the notes.

Creating Treasury Units and Recreating Corporate Subject to certain exceptions described in this prospectus supplement, each holder of

Units Corporate Units will have the right, at any time on or prior to the second business day
immediately preceding the first day of a triggered early remarketing period or the final
remarketing period, as applicable, to substitute for the related notes held by the collateral
agent cash equal to the aggregate principal amount of the notes for which substitution is
being made. Because the notes are issued in integral multiples of $1,000, holders of
Corporate Units may make this substitution only in integral multiples of 10 Corporate
Units. This substitution will create Treasury Units and the notes will be released to the
holder and be tradable separately from the Treasury Units. After a successful
remarketing, holders of Corporate Units may not create Treasury Units, and holders of
Treasury Units may not recreate Corporate Units.

In addition, subject to certain exceptions described in this prospectus supplement, each holder of Treasury Units will have the right, at any time
on or prior to the second business day immediately preceding the first day of a triggered early remarketing period or the final remarketing
period, as applicable, to substitute for the related Treasury Unit collateral held by the collateral agent notes having a principal amount equal to
$100 times the number of Treasury Units with respect to which substitution is being made. Because the notes are issued in integral multiples of
$1,000, holders of Treasury Units may make this substitution only in integral multiples of 10 Treasury Units. This substitution will recreate
Corporate Units, and the collateral agent will pay the holder cash for a pro rata portion of any cash then constituting

S-4
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Treasury Unit collateral and the liquidation proceeds of any non-cash Treasury Unit
collateral. After a successful remarketing, holders of Treasury Units may not recreate
Corporate Units.

Cash Settled Units Subject to certain exceptions described in this prospectus supplement, each holder of
Corporate Units will have the right, during a period specified in this prospectus
supplement preceding the first day of the final remarketing period or triggered early
remarketing period, as applicable, to substitute for the related notes held by the collateral
agent cash equal to the aggregate principal amount of the notes for which substitution is
being made. Because the notes are issued in integral multiples of $1,000, holders of
Corporate Units may make this substitution only in integral multiples of 10 Corporate
Units. This substitution will create Cash Settled Units, and the notes will be released to
the holder and be tradable separately from the Corporate Units.

A holder of Treasury Units may not create Cash Settled Units, and a holder of Cash Settled Units may not create Treasury Units or recreate
Corporate Units.

Early Settlement of the Purchase Contracts at Your  You can settle a purchase contract for cash at any time prior to the second business day

Option immediately preceding the purchase contract settlement date or the triggered early
settlement date, as applicable, subject to certain exceptions and conditions described
under Description of the Purchase Contracts Early Settlement in this prospectus
supplement. Upon early settlement of any purchase contracts, except following a
fundamental change as described below, we will deliver a number of shares of
convertible preferred stock equal to 85% of the number of purchase contracts tendered for
early settlement. Holders of Corporate Units and Treasury Units may settle early, other
than in connection with a fundamental change as described below, only in integral
multiples of 20 Convertible Preferred Units. If the Treasury portfolio has replaced the
notes that are components of the Corporate Units, holders of the Corporate Units may
settle early only, other than in connection with a fundamental change, in integral
multiples of 16,000 Corporate Units (or such other number of Corporate Units as may be
determined by the remarketing agent upon a successful optional remarketing of notes).

In addition, upon the occurrence of a fundamental change as defined in Description of the Purchase Contracts Early Settlement Upon a
Fundamental Change, you will have the right, subject to certain exceptions and conditions described in this prospectus supplement, to settle your
purchase contracts early as described under Description of the Purchase Contracts Early Settlement Upon a Fundamental Change at 100% of the
settlement rate for the purchase contracts.

S-5

Table of Contents 18



Edgar Filing: STANLEY BLACK & DECKER, INC. - Form 424B1

Table of Conten

Unless the Treasury portfolio has replaced the notes that are components of the Corporate Units, holders of Corporate Units may settle early in
connection with a Fundamental Change only in integral multiples of 10 Corporate Units. If the Treasury portfolio has replaced the notes that are
components of the Corporate Units, holders of the Corporate Units may settle early only in integral multiples of 16,000 Corporate Units (or such
other number of Corporate Units as may be determined by the remarketing agent upon a successful optional remarketing of notes). Holders of
Treasury Units may settle early in connection with a fundamental change only in integral multiples of 10 Treasury Units.

Satisfying Your Payment Obligations under the As a holder of Corporate Units, Treasury Units or Cash Settled Units, you may satisfy
Purchase Contracts your obligation to pay the aggregate purchase price for the convertible preferred stock
under the purchase contracts as follows:

through the automatic application of the proceeds of a successful remarketing of the
notes during the final remarketing period or triggered early remarketing period, as
applicable, in the manner described in this prospectus supplement;

through the automatic application of the proceeds of the Treasury Unit collateral, in
the case of a Treasury Unit, the cash held by the collateral agent, in the case of a
Cash Settled Unit, or the proceeds from the Treasury portfolio if it has replaced the
notes underlying the Corporate Units in a successful optional remarketing;

through early settlement of your purchase contracts in the manner described in this
prospectus supplement; or

through exercise of the put right as described below if no successful remarketing
has occurred prior to the purchase contract settlement date or triggered early
settlement date, as applicable, and none of the above events has taken place.

Termination The purchase contracts and our rights and obligations and the rights and obligations of
the holders of the Corporate Units, Treasury Units and Cash Settled Units under the
purchase contracts will terminate without any further action upon certain events of
bankruptcy, insolvency or reorganization involving us (and not, for the avoidance of
doubt, a bankruptcy, insolvency or reorganization involving only our subsidiaries).
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The Notes

Interest The notes will bear interest from the date of original issuance at the initial rate of 4.25%
per annum, initially payable quarterly in arrears on February 17, May 17, August 17 and
November 17 of each year, commencing on February 17, 2011, subject to our right to
defer interest payments described below. In connection with a successful remarketing, the
interest rate on the notes may be reset, and interest on the notes will be payable
semi-annually in arrears, commencing on one of those interest payment dates selected by
us in consultation with the remarketing agent.

Deferral of Interest Payments We may elect at one or more times to defer payment of interest on the notes for one or
more consecutive interest periods, provided that we may not defer any such interest
payment beyond the earliest of (i) in the event of a successful final remarketing, the
purchase contract settlement date, (ii) in the event of a successful triggered early
remarketing, the triggered early settlement date, (iii) the fifth anniversary of the interest
payment date on which the interest payment was originally scheduled to be paid and (iv)
November 17, 2018. Deferred interest on the notes will bear interest at the interest rate
applicable to the notes, compounded on each interest payment date, subject to applicable
law. We will not elect an optional remarketing as described below if we are then
deferring interest on the notes. In connection with any successful remarketing during the
final remarketing period, all accrued and unpaid deferred interest (including compounded
interest thereon) will be paid in cash on the purchase contract settlement date to the
holders of the notes as of the record date immediately preceding the purchase contract
settlement date.

In addition, following a trigger event (as described below), we will either, at our election, pay all outstanding accrued and unpaid deferred

interest (including compounded interest thereon) in cash or issue debt securities in an aggregate principal amount equal to the amount of such
accrued and unpaid deferred interest (including compounded interest thereon). We refer to these securities as the deferral securities. The deferral
securities will: (i) have a maturity date of November 17, 2018, (ii) bear interest at an annual rate that is equal to the then market rate of interest

for similar instruments (not to exceed 15.00%), as determined by a nationally-recognized investment banking firm selected by us, (iii) rank on
parity with the notes (as of their date of issuance and not taking into account the modifications to the ranking of the notes in connection with a
successful remarketing), and (iv) be redeemable at our option at any time at their principal amount plus accrued and unpaid interest thereon to,

but excluding, the date of redemption. We will not have any right to defer payment of any accrued and unpaid interest on the deferral securities.
See Description of the Notes Option to Defer Interest Payments.

In the event that we exercise our option to defer the payment of interest, then until the deferred interest payments (including compounded
interest thereon) have been paid, among other things, we

Table of Contents 20



Edgar Filing: STANLEY BLACK & DECKER, INC. - Form 424B1

Table of Conten

will not (i) declare or pay any dividends or distributions on, or redeem, purchase, acquire
or make a liquidation payment with respect to, any of our capital stock; (ii) make any
payment of principal of, or interest or premium, if any, on, or repay, purchase or redeem
any of our debt securities that upon our liquidation rank equal in right of payment with, or
junior in interest to, the notes (as of their date of issuance and not taking into account any
modifications to the terms of the notes in connection with a successful remarketing); (iii)
make any contract adjustment payments; or (iv) make any guarantee payments regarding
any guarantee by us of securities of any of our subsidiaries if the guarantee ranks equal in
right of payment with, or junior in interest to, the notes (as of their date of issuance and
not taking into account any modifications to the terms of the notes in connection with a
successful remarketing) subject to certain exceptions. See Description of the Notes
Dividend and Other Payment Stoppages During Interest Deferral and under Certain Other
Circumstances.

In connection with a successful remarketing, we will remove the interest deferral terms of the notes as described under Description of the Notes
Remarketing.

The Reset Rate In connection with a successful remarketing, the interest rate on the notes may be reset.
The relevant reset rate will become effective on the settlement date of the remarketing,
which will be, (i) in the case of an optional remarketing, the third business day following
the optional remarketing date, (ii) in the case of the final remarketing period, the purchase
contract settlement date and (iii) in the case of a triggered early remarketing period, the
triggered early settlement date. The reset rate will be a fixed interest rate determined by
the remarketing agent, in consultation with us, as the rate the notes should bear in order
for the remarketing proceeds to equal (a) in the case of a final remarketing, at least 100%
of the principal amount of the notes being remarketed, (b) in the case of an optional
remarketing, for the remarketing proceeds to equal at least the sum of (x) 100% of the
purchase price of the Treasury portfolio and (y) the separate notes purchase price (as
defined in Description of the Notes Remarketing of Notes That Are Not Included in
Corporate Units ) for notes that are not included in Corporate Units whose holders have
elected to participate in the remarketing, and (c) in the case of a triggered early
remarketing, for the remarketing proceeds to equal at least 100% of the principal amount
of the notes being remark