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Common
Stock 10/11/2016 A 671 (1) A (1) 5,771 D
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
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Owned
Following
Reported
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10.
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Form of
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Direct (D)
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(I)
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11. Nature
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(Instr. 4)

Code V (A) (D)

Date
Exercisable
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Date Title
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Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

CLAMPITT RICHARD T
WD-40 COMPANY
1061 CUDAHY PLACE
SAN DIEGO, CA 92110

  VP, General Counsel

Signatures
 Richard T.
Clampitt   10/12/2016

**Signature of
Reporting Person

Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C.
78ff(a).

(1)

Restricted Stock Units (Common Stock equivalents) were granted pursuant to the WD-40 Company 2007 Stock Incentive Plan.
The Restricted Stock Units (RSUs) will be settled solely with Issuer Common Stock upon an annual vesting schedule as
provided for in the Award Agreement for the RSUs as follows: 34% not later than November 15, 2017, 33% not later than
November 15, 2018, and 33% not later than November 15, 2019.

(2)
Acquisition of vested Deferred Performance Units (Common Stock equivalents) upon certified performance vesting of Deferred
Performance Units (DPUs) awarded to the reporting person on October 12, 2015. Vested DPUs will be settled solely with
Issuer Common Stock following termination of employment.

(3)

Total includes 2,433 Restricted Stock Units, all of which are subject to future vesting and 1,585 MSUs (target number) awarded
to the reporting person in 2014 and 2015, all of which are subject to future vesting, and 179 vested DPUs. MSUs and DPUs
(which are performance-based equity awards) that were granted to the reporting person on October 11, 2016 are not reported
herein as beneficially owned common stock equivalents.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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a currently valid OMB number. he United States, any state thereof or the District of Columbia and shall expressly assume
by supplemental indenture payment of the principal of and premium, if any, and interest, if any, on the Securities and
the performance and observance of the indenture and (b) the Company or such successor corporation shall not
immediately thereafter be in default under the indenture. DEFINITION OF CERTAIN TERMS "Restricted
Subsidiary" means a Subsidiary (i) substantially all the property of which is located, or substantially all the business of
which is carried on, within the United States, and (ii) which owns a Principal Property; provided, however, that the
term shall not include any Subsidiary which is solely or primarily engaged in the business of providing or obtaining
financing for the sale or lease of products sold or leased by the Company or any Subsidiary or which is primarily
engaged in the business of a finance company either on a secured or an unsecured basis. "Principal Property" means
all real property and tangible personal property constituting a manufacturing plant located within the United States
owned by the Company or a Restricted Subsidiary, exclusive of (i) motor vehicles, mobile materials-handling
equipment and other rolling stock, (ii) office furnishings and equipment, information and electronic data processing
equipment, (iii) any property financed through obligations issued by a state or possession of the United States, or any
political subdivision or instrumentality of the foregoing, on which the interest is not, in the opinion of tax counsel of
recognized standing or in accordance with a ruling issued by the Internal Revenue Service, includable in gross income
of the holder by reason of Section 103(a) of the Internal Revenue Code (or any successor to such provision) as in
effect at the time of the issuance of such obligations, (iv) any real property held for development or sale, or (v) any
property the gross book value of which (including related land and improvements thereon and all machinery and
equipment included therein without deduction of any depreciation reserves) is less than 10% of Consolidated Net
Worth or which the board of directors of the Company determines is not material to the operation of the business of
the Company and its Subsidiaries taken as a whole. "Consolidated Net Worth" means the excess over current
liabilities of all assets properly appearing on a consolidated balance sheet of the Company and its consolidated
Subsidiaries after deducting the minority interests of others in Subsidiaries. A Subsidiary is defined to mean any
corporation of which at least a majority of all outstanding stock having ordinary voting power in the election of
directors of such corporation is at the time, directly or indirectly, owned by the Company or by one or more
Subsidiaries of the Company or by the Company and one or more Subsidiaries. "Attributable Debt" in respect of any
Sale and Lease-Back Transaction means, as of the time of the determination, the lesser of (i) the sale price of the
Principal Property so leased multiplied by a fraction the numerator of which is the remaining portion of the base term
of the lease included in such transaction and the denominator of which is the base term of such lease, and (ii) the total
obligation (discounted to present value at the implicit interest factor, determined in accordance with generally
accepted financial practice, included in the rental payments or, if such interest factor cannot readily be determined, at
a rate of interest of 10% per annum, compounded semi-annually) of the lessee for rental payments (other than amounts
required to be paid on account of property taxes as well as maintenance, repairs, insurance, water rates and other items
which do not constitute payments for property rights) during the remaining portion of the base term of lease included
in such transaction. EVENTS OF DEFAULT The following events are defined in the indenture as "Events of Default"
with respect to a series of Securities: (1) default in the payment of any installment of interest on any Securities in such
series for 30 days after becoming due; -13- (2) default in the payment of principal or premium, if any, of any
Securities in such series when due; (3) default in the performance of any other covenant for 90 days after notice; (4)
involuntary acceleration of the maturity of other Indebtedness of the Company in excess of $10 million for money
borrowed which acceleration shall not be rescinded or annulled, or which Indebtedness shall not be discharged, within
10 days after notice; (5) entry of certain court orders which would require the Company to make payments exceeding
$25 million and where 60 days have passed since the entry of the order without it having been satisfied or stayed; (6)
certain events of bankruptcy, insolvency or reorganization; and (7) any other Event of Default that may be set forth in
the supplemental indenture or board resolution with respect to a particular series of Securities. If an Event of Default
shall occur and be continuing with respect to a series of Securities, either the trustee or the holders of at least 25% in
principal amount of the outstanding Securities (or such lesser amount as may be provided for in the Securities of such
series) of such series may declare the entire principal amount of all the Securities of such series to be due and payable.
The indenture provides that the trustee shall, within 90 days after the occurrence of default with respect to a particular
series of Securities, give the holders of the Securities of such series notice of such default known to it (the term default
to mean the events specified above without grace periods); provided that, except in the case of default in the payment
of principal or premium, if any, or interest, if any, on any of the Securities of such series, the trustee shall be protected
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in withholding such notice if it in good faith determines the withholding of such notice is in the interest of the holders
of the Securities of such series. The Company is required to furnish the trustee annually a statement by certain officers
of the Company to the effect that to the best of their knowledge the Company is not in default in the fulfillment of any
of its obligations under the indenture or, if there has been a default in the fulfillment of any such obligation, specifying
each such default. No holder of any Security of any particular series shall have any right to institute any judicial or
other proceeding with respect to the indenture, or for the appointment of a receiver or trustee, or for any other remedy
unless: (1) an Event of Default shall have occurred and be continuing and such holder shall have given the trustee
prior written notice of such continuing Event of Default; (2) the holders of not less than 25% of the outstanding
principal amount of Securities of a particular series shall have requested the trustee for such series to institute
proceedings in respect of such Event of Default; (3) the trustee shall have been offered reasonable indemnity against
its costs, expenses and liabilities in complying with such request; (4) the trustee shall have failed to institute
proceedings 60 days after the receipt of such notice, request and offer of indemnity; and (5) no direction inconsistent
with such written request shall have been given for 60 days by the holders of a majority in principal amount of the
outstanding Securities of such series. The holders of a majority in principal amount of a particular series of Securities
outstanding will have the right, subject to certain limitations, to direct the time, method and place of conducting any
proceeding for any remedy available to the trustee with respect to such series or exercising any trust or power
conferred to the trustee, and to waive certain defaults. The indenture provides that in case an Event of Default shall
occur and be continuing, -14- the trustee shall exercise such of its rights and powers under the indenture, and use the
same degree of care and skill in their exercise, as a prudent man would exercise or use under the circumstances in the
conduct of his own affairs. Subject to such provisions, the trustee will be under no obligation to exercise any of its
rights or powers under the indenture at the request of any of the holders of the Securities unless they shall have offered
to the trustee security or indemnity reasonably satisfactory to the trustee against the costs, expenses and liabilities
which might be incurred by it in compliance with such request. MODIFICATION AND WAIVERS Modification and
amendments of the indenture may be made by the Company and the trustee with the consent of the holders of not less
than a majority in aggregate principal amount of the outstanding Securities of each series affected thereby; provided,
however, that no such modification or amendment may, without the consent of the holder of each outstanding Security
affected thereby, (a) change the stated maturity of the principal of, or any premium or installment of interest on, or any
additional amounts with respect to, any Security, (b) reduce the principal amount of, or the rate (or modify the
calculation of such rate) of interest on, or any additional amounts with respect to, or any premium payable upon the
redemption of, any Security, (c) change the obligation of the Company to pay additional amounts with respect to any
Security or reduce the amount of the principal of an Original Issue Discount Security that would be due and payable
upon a declaration of acceleration of the Maturity thereof or the amount thereof provable in bankruptcy, (d) change
the redemption provisions of any Security or adversely affect the right of repayment at the option of any holder of any
Security, (e) change the place of payment or the coin or currency in which the principal of, any premium or interest on
or any additional amounts with respect to any Security is payable, (f) impair the right to institute suit for the
enforcement of any payment on or after the stated maturity of any Security, (g) reduce the percentage in principal
amount of the outstanding Securities, the consent of whose holders is required in order to take certain actions, (h)
reduce the requirements for quorum or voting by holders of Securities in Section 15.4 of the indenture, (i) modify any
of the provisions in the indenture regarding the waiver of past defaults and the waiver of certain covenants by the
holders of Securities except to increase any percentage vote required or to provide that certain other provisions of the
indenture cannot be modified or waived without the consent of the holder of each Security affected thereby, (j) make
any change that adversely affects the right to convert or exchange any Security into or for common stock of the
Company or other securities in accordance with its terms or (k) modify any of the above provisions. The holders of at
least a majority in aggregate principal amount of the Securities of any series may, on behalf of the holders of all
Securities of such series, waive compliance by the Company with certain restrictive provisions of the indenture. The
holders of not less than a majority in aggregate principal amount of the outstanding Securities of any series may, on
behalf of the holders of all Securities of such series, waive any past default and its consequences under the indenture
with respect to the Securities of such series, except a default (a) in the payment of principal of (or premium, if any),
any interest on or any additional amounts with respect to Securities of such series or (b) in respect of a covenant or
provision of the indenture that cannot be modified or amended without the consent of the holder of each Security of
any series. Under the indenture, the Company will be required to furnish the trustee annually a statement as to
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performance by the Company of certain of its obligations under the indenture and as to any default in such
performance. The Company is also required to deliver to the trustee, within five days after occurrence thereof, written
notice of any Event of Default or any event which after notice or lapse of time or both would constitute an Event of
Default. DISCHARGE, DEFEASANCE AND COVENANT DEFEASANCE The Company may discharge certain
obligations to holders of any series of Securities that have not already been delivered to the trustee for cancellation
and that either have become due and payable or will become due and payable within one year (or scheduled for
redemption within one year) by depositing with the trustee, in trust, funds in U.S. dollars or in the foreign currency in
which such Securities are payable in an amount sufficient to pay the entire indebtedness on such Securities with
respect to principal (and premium and additional amounts, if any) and interest to the date of such deposit (if such
Securities have become due and payable) or to the maturity thereof or the date of redemption of such securities, as the
case may be. -15- The indenture provides that, unless the provisions of Section 4.2 thereof are made inapplicable to
the Securities of or within any series pursuant to Section 3.1 thereof, the Company may elect either (a) to defease and
be discharged from any and all obligations with respect to such Securities (except for, among other things, the
obligation to pay additional amounts, if any, upon the occurrence of certain events of taxation, assessment or
governmental charge with respect to payments on such Securities and other obligations to register the transfer or
exchange of such Securities, to replace temporary or mutilated, destroyed, lost or stolen Securities, to maintain an
office or agency with respect to such Securities and to hold moneys for payment in trust) ("defeasance") or (b) to be
released from its obligations with respect to such Securities under the covenants described under "Limitation on
Liens" and "Limitation on Sale and Lease-back Transactions" above or, if provided pursuant to Section 3.1 of the
indenture, its obligations with-respect to any other covenant, and any omission to comply with such obligations shall
not constitute a default or an Event of Default with respect to such Securities ("covenant defeasance"). Defeasance or
covenant defeasance, as the case may be, shall be conditioned upon, among other things, the irrevocable deposit by
the Company with the trustee, in trust, of an amount in U.S. dollars or in the foreign currency in which such Securities
are payable at stated maturity, or government obligations, or both, applicable to such Securities which through the
scheduled payment of principal and interest in accordance with their terms will provide money in an amount sufficient
to pay the principal of (and premium, if any) and interest on such Securities on the scheduled due dates therefor. In the
event the Company effects covenant defeasance with respect to any Securities and such Securities are declared due
and payable because of the occurrence of any Event of Default other than an Event of Default with respect to Sections
10.5 and 10.6 of the indenture (which Sections would no longer be applicable to such Securities after such covenant
defeasance) or with respect to any other covenant as to which there has been covenant defeasance, the amount in such
foreign currency in which such Securities are payable, and government obligations on deposit with the trustee, will be
sufficient to pay amounts due on such Securities at the time of the stated maturity but may not be sufficient to pay
amounts due on such Securities at the time of the acceleration resulting from such Event of Default. However, the
Company would remain liable to make payment of such amounts due at the time of acceleration. GOVERNING LAW
The indenture is, and the notes will be, governed by, and construed in accordance with, the laws of the State of New
York. REGARDING THE TRUSTEE The trustee is permitted to engage in other transactions with the Company and
its subsidiaries from time to time, provided that if the trustee acquires any conflicting interest it must eliminate such
conflict upon the occurrence of an Event of Default, or else resign. -16- BOOK-ENTRY; DELIVERY AND FORM
Principal and interest payments on global securities registered in the name of DTC's nominee will be made in
immediate available funds to DTC's nominee as the registered owner of the global securities. We and the trustee will
treat DTC's nominee as the owner of the global securities for all other purposes as well. Accordingly, we, the trustee,
any paying agent and the initial purchasers will have no direct responsibility or liability for any aspect of the records
relating to payments made on account of beneficial interests in the global securities or for maintaining, supervising or
reviewing any records relating to these beneficial interests. It is DTC's current practice, upon receipt of any payment
of principal or interest, to credit direct participants' accounts on the payment date according to their respective
holdings of beneficial interests in the global securities. These payments will be the responsibility of the direct and
indirect participants and not of DTC, the trustee or us. So long as DTC or its nominee is the registered owner or holder
of the global security, DTC or its nominee, as the case may be, will be considered the sole owner or holder of the
notes represented by the global security for the purposes of: o receiving payment on the notes; o receiving notices; and
o for all other purposes under the Indenture and the notes. Beneficial interests in the notes will be evidenced only by,
and transfers of the notes will be effected only through, records maintained by DTC and its participants. Except as
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described below, owners of beneficial interests in a global security will not be entitled to receive physical delivery of
certificated notes in definitive form and will not be considered the holders of the global security for any purposes
under the Indenture. Accordingly, each person owning a beneficial interest in a global security must rely on the
procedures of DTC. And, if that person is not a participant, the person must rely on the procedures of the participant
through which that person owns its interest, to exercise any rights of a holder under the Indenture. Under existing
industry practices, if we request any action of holders or an owner of a beneficial interest in a global security desires to
take any action under the Indenture, DTC would authorize the participants holding the relevant beneficial interest to
take that action. The participants then would authorize beneficial owners owning through the participants to take the
action or would otherwise act upon the instructions of beneficial owners owning through them. DTC has advised us
that it will take any action permitted to be taken by a holder of notes only at the direction of one or more participants
to whose account with DTC interests in the global security are credited. Further, DTC will take action only as to the
portion of the aggregate principal amount at maturity of the notes as to which the participant or participants has or
have given the direction. Although DTC, the Euroclear System ("Euroclear") and Clearstream Banking, S.A. of
Luxembourg ("Clearstream") have agreed to the procedures described above in order to facilitate transfers of interests
in global securities among participants in DTC, Euroclear and Clearstream, they are under no obligation to perform
these procedures, and the procedures may be discontinued at any time. None of us, the trustee, any agent of the initial
purchasers or ours will have any responsibility for the performance by DTC, Euroclear and Clearstream or their
respective participants or indirect participants of their respective obligations under the rules and procedures governing
their operations. DTC has provided the following information to us. DTC is a: o limited-purpose trust company
organized under the New York Banking Law; o banking organization within the meaning of the New York Banking
Law; o member of the U.S. Federal Reserve System; o clearing corporation within the meaning of the New York
Uniform Commercial Code; and o clearing agency registered under the provisions of Section 17A of the Securities
Exchange Act. -17- CERTIFICATED NOTES Except as otherwise provided in or pursuant to the Indenture, notes
represented by a global security are exchangeable for certificated notes only if: o DTC notifies us that it is unwilling,
unable or ineligible to continue as depository and a successor depository is not appointed by us within 90 days; o we
execute and deliver to the Trustee a statement that such global security shall be so exchangeable; or o an event of
default or an event which, with the giving of notice or lapse of time, or both, would constitute an Event of Default
relating to the notes represented by the global security has occurred and is continuing. Any global security that is
exchangeable for certificated notes in accordance with the preceding sentence will be transferred to, and registered
and exchanged for, certificated notes in authorized denominations and registered in the names as DTC or its nominee
may direct. However, a global security is only exchangeable for a global security of like denomination. If a global
security becomes exchangeable for certificated notes: o certificated notes will be issued only in fully registered form
in denominations of $5,000 or integral multiples of $5,000; o payment of principal, premium, if any, and interest on
the certificated notes will be payable, and the transfer of the certificated notes will be registrable, at the office or
agency we maintain for these purposes; and o no service charge will be made for any issuance of the certificated
notes, although the issuers may require payment of a sum sufficient to cover any tax or governmental charge imposed
in connection with the issuance. Transfers between participants in DTC will be effected in accordance with DTC's
procedures, and will be settled in same-day funds. Transfers between participants in Euroclear or Clearstream will be
effected in the ordinary way in accordance with their respective rules and operating procedures. Subject to compliance
with the transfer restrictions applicable to the notes, cross-market transfers between the participants in DTC, on the
one hand, and Euroclear or Clearstream participants, on the other hand, will be effected through DTC in accordance
with DTC's rules on behalf of Euroclear or Clearstream, as the case may be, by its respective depositary; however,
such cross-market transactions will require delivery of instructions to Euroclear or Clearstream, as the case may be, by
the counterparts in such system in accordance with the rules and procedures and within the established deadlines,
Brussels time, of such system. Euroclear or Clearstream, as the case may be, will, if the transaction meets its
settlement requirements, deliver instructions to its respective depositary to take action to effect final settlement on its
behalf by delivering or receiving interests in the relevant global notes in DTC, and making or receiving payment in
accordance with normal procedures for same-day funds settlement applicable to DTC. Euroclear participants and
Clearstream participants may not deliver instructions directly to the depositories for Euroclear or Clearstream.
Because of time zone differences, the securities account of a Euroclear or Clearstream participant purchasing an
interest in a global note from a participant in DTC will be credited, and any such crediting will be reported to the
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relevant Euroclear or Clearstream participant, during the securities settlement processing day, which must be a
business day for Euroclear and Clearstream, immediately following the settlement date of DTC. Cash received in
Euroclear or Clearstream as a result of sales of interest in a global security by or through a Euroclear or Clearstream
participant to a participant in DTC will be received with value on the settlement date of DTC but will be available in
the relevant Euroclear or Clearstream cash account only as of the business day for Euroclear or Clearstream following
DTC's settlement date. -18- EXCHANGE OFFER REGISTRATION RIGHTS AGREEMENT The initial notes were
originally issued on November 1, 2002 to Merrill Lynch, Pierce, Fenner & Smith Incorporated, Salomon Smith
Barney Inc., BNP Paribas Securities Corp. and Fleet Securities, Inc., pursuant to a purchase agreement dated October
29, 2002. The initial purchasers subsequently resold the initial notes to qualified institutional buyers in reliance on
Rule 144A under the Securities Act, and outside the United States in accordance with Regulation S under the
Securities Act. We are parties to a registration rights agreement with the initial purchasers entered into as a condition
to the closing under the purchase agreement. Pursuant to the registration rights agreement, we agreed, for the benefit
of the holders of the initial notes, at our cost to: o file an exchange offer registration statement on or before April 30,
2003 with the Securities and Exchange Commission with respect to the exchange offer for the initial notes; and o use
our best efforts to cause the exchange offer registration statement to be declared effective under the Securities Act by
July 29, 2003. Upon the exchange offer registration statement being declared effective, we will offer the exchange
notes due 2007 in exchange for surrender of the initial notes due 2007 and the exchange notes due 2012 in exchange
for surrender of the initial notes due 2012. We will keep the exchange offer open for not less than 30 calendar days, or
longer if required by applicable law, after the date on which notice of the exchange offer is mailed to the holders of
the initial notes. For each initial note due 2007 or initial note due 2012 surrendered to us pursuant to the exchange
offer, the holder of such initial note will receive an exchange note due 2007 or exchange note due 2012, as the case
may be, having a principal amount equal to that of the surrendered initial note. Under existing interpretations of the
staff of the Securities and Exchange Commission contained in several no-action letters to third parties, we believe that
the exchange notes will in general be freely tradeable after the exchange offer without further registration under the
Securities Act. However, any purchaser of initial notes who is an "affiliate" of ours or who intends to participate in the
exchange offer for the purpose of distributing the exchange notes: o will not be able to rely on these interpretations of
the staff of the Securities and Exchange Commission; o will not be able to tender its initial notes in the exchange
offer; and o must comply with the registration and prospectus delivery requirements of the Securities Act in
connection with any sale or transfer of the initial notes, unless such sale or transfer is made pursuant to an exemption
from such requirements. As contemplated by these no-action letters and the registration rights agreement, each holder
accepting the exchange offer is required to represent to us in the letter of transmittal that: o the holder is not an
"affiliate" of ours within the meaning of Rule 405 under the Securities Act; o the holder or any such other person is
not engaged in, does not intend to engage in, and has no arrangement or understanding with any person to participate
in, a distribution of the exchange notes; and o it is acquiring the exchange notes in the ordinary course of business.
Each holder participating in the exchange offer for the purpose of distributing the exchange notes must comply with
the registration and prospectus delivery requirements of the Securities Act in connection with any resale of the
exchange notes and cannot rely on those no-action letters. For a description of the procedures for resales by
broker-dealers, see "Plan of Distribution." -19- SHELF REGISTRATION STATEMENT If applicable interpretations
of the Commission do not permit us to effect the exchange of the initial notes for the exchange notes, or, under certain
other circumstances, including if for any other reason the exchange offer registration statement is not declared
effective by July 29, 2003, we will: o as promptly as practicable, file a shelf registration statement covering resales of
the initial notes; o use our best efforts to cause the shelf registration statement to be declared effective under the
Securities Act by August 28, 2003; and o use our reasonable efforts to keep effective the shelf registration statement
until the earlier of two years after its effective date or until all of the initial notes covered by the shelf registration
statement have been sold or otherwise cease to be registrable securities within the meaning of the registration rights
agreement. We will, in the event of the filing of a shelf registration statement, provide to each holder of the notes
copies of the prospectus which is a part of the shelf registration statement and notify each such holder when the shelf
registration statement for the notes has become effective. A holder of notes that sells such notes pursuant to the shelf
registration statement generally will be required to be named as a selling securityholder in the related prospectus and
to deliver a prospectus to purchasers, will be subject to certain of the civil liability provisions under the Securities Act
in connection with such sales and will be bound by the provisions of the registration rights agreement which are
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applicable to such a holder (including certain indemnification obligations). In addition, each holder of the notes will
be required to deliver information to be used in connection with the shelf registration statement and to provide
comments on the shelf registration statement in order to have their notes included in the shelf registration statement
and to benefit from the provisions regarding the increase in the interest rate borne by the notes described in the
succeeding paragraph. In the event that either (a) the exchange offer registration statement is not filed with the SEC on
or prior to April 30, 2003, (b) the exchange offer registration statement is not declared effective on or prior to July 29,
2003 or (c) the exchange offer is not consummated or a shelf registration statement with respect to the notes is not
declared effective on or prior to August 28, 2003, the interest rate borne by the notes shall be increased by 0.25% per
year with respect to the first 90-day period (or portion thereof) following April 30, 2003 in the case of clause (a)
above, July 29, 2003 in the case of clause (b) above and August 28, 2003 in the case of clause (c) above. The
additional interest payable as described in the immediately preceding sentence will increase by an additional 0.25%
per year for each subsequent 90-day period (or portion thereof), up to a maximum amount of 0.50% per year. Upon (i)
the filing of the exchange offer registration statement after April 30, 2003 described in clause (a) above, (ii) the
effectiveness of the exchange offer registration statement after July 29, 2003 described in clause (b) above or (iii) the
consummation of the exchange offer or the effectiveness of the shelf registration statement, after August 28, 2003
described in clause (c) above, the interest rate on the notes from the date of such filing, effectiveness or
consummation, as the case may be, will be reduced to the original interest rate set forth on the cover page of this
prospectus. This summary of certain provisions of the registration rights agreement does not purport to be complete
and is subject to, and is qualified in its entirety by, all the provisions of the registration rights agreement, a copy of
which is filed as an exhibit to the registration statement of which this prospectus is a part. Following consummation of
the exchange offer, holders of initial notes who are eligible to participate in the exchange offer but who do not tender
their initial notes will not have any additional registration rights and such initial notes will continue to be subject to
certain restrictions on transfer. Accordingly, the liquidity of the market for such initial notes could be adversely
affected. EXPIRATION DATE; EXTENSIONS; AMENDMENTS; TERMINATION The exchange offer will expire
at 5:00 p.m., New York City time, on [_____], 2003, unless we extend it in our reasonable discretion. The expiration
date of the exchange offer will be at least 20 business days after we mail notice of the exchange offer to holders as
provided in Rule 14e-1(a) under the Securities Exchange Act of 1934 and the registration rights agreement. -20- To
extend the expiration date, we will need to notify the exchange agent of any extension by oral, promptly confirmed in
writing, or written notice. We will also need to notify the holders of the initial notes by mailing an announcement or
by means of a press release or other public announcement communicated, unless otherwise required by applicable law
or regulation, before 9:00 A.M., New York City time, on the next business day after the previously scheduled
expiration date. We expressly reserve the right: o to delay acceptance of any initial notes, to extend the exchange offer
or to terminate the exchange offer and not permit acceptance of initial notes not previously accepted if any of the
conditions described below under "--Conditions to the Exchange Offer" have occurred and have not been waived by
us, if permitted to be waived, by giving oral or written notice of the delay, extension or termination to the exchange
agent; or o to amend the terms of the exchange offer in any manner. If we amend the exchange offer in a manner
determined by us to constitute a material change, we will promptly disclose the amendment in a manner reasonably
calculated to inform the holders of the initial notes of the amendment including providing public announcement, or
giving oral or written notice to the holders of the initial notes. A material change in the terms of the exchange offer
could include a change in the timing of the exchange offer, a change in the exchange agent and other similar changes
in the terms of the exchange offer. If any material change is made to the terms of the exchange offer, we will disclose
the change by means of a post-effective amendment to the registration statement of which this prospectus is a part and
will distribute an amended or supplemented prospectus to each registered holder of initial notes. In addition, we will
also extend the exchange offer for an additional five to ten business days as required by the Securities Exchange Act,
depending on the significance of the amendment, if the exchange offer would otherwise expire during that period. Any
delay in acceptance, extension, termination or amendment will be followed as promptly as practicable by oral,
promptly confirmed in writing, or written notice to the exchange agent. PROCEDURES FOR TENDERING INITIAL
NOTES To tender your initial notes in this exchange offer, you must use one of the three alternative procedures
described below: Regular Delivery Procedure: Complete, sign and date the letter of transmittal, or a facsimile of the
letter of transmittal. Have the signatures on the letter of transmittal guaranteed if required by the letter of transmittal.
Mail or otherwise deliver the letter of transmittal or the facsimile, together with the certificates representing your
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initial notes being tendered and any other required documents, to the exchange agent on or before 5:00 p.m., New
York City time, on the expiration date. Book-entry Delivery Procedure: Send a timely confirmation of a book-entry
transfer of your initial notes, if this procedure is available, into the exchange agent's account at The Depository Trust
Company ("DTC") as contemplated by the procedures for book-entry transfer described under "--Book-Entry Delivery
Procedure" below, on or before 5:00 p.m., New York City time, on the expiration date. Guaranteed Delivery
Procedure: If time will not permit you to complete your tender by using the procedures described above before the
expiration date, comply with the guaranteed delivery procedures described under "--Guaranteed Delivery Procedure"
below. The method of delivery of initial notes, the letter of transmittal and all other required documents is at your
election and risk. Instead of delivery by mail, we recommend that you use an overnight or hand-delivery service. If
you choose the mail, we recommend that you use registered mail, properly insured, with return receipt requested. In
-21- all cases, you should allow sufficient time to assure timely delivery. You should not send any letters of
transmittal or initial notes to us. You must deliver all documents to the exchange agent at its address provided below.
You may also request your respective brokers, dealers, commercial banks, trust companies or nominees to tender your
initial notes on your behalf. Only a holder of initial notes may tender initial notes in this exchange offer. For purposes
of this exchange offer, a holder is any person in whose name initial notes are registered on our books or any other
person who has obtained a properly completed bond power from the registered holder. If you are the beneficial owner
of initial notes that are registered in the name of a broker, dealer, commercial bank, trust company or other nominee
and you wish to tender your notes, you must contact this registered holder promptly and instruct this registered holder
to tender these notes on your behalf. If you wish to tender these initial notes on your own behalf, you must, before
completing and executing the letter of transmittal and delivering your initial notes, either make appropriate
arrangements to register the ownership of these notes in your name or obtain a properly completed bond power from
the registered holder. The transfer of registered ownership may take considerable time. You must have any signatures
on a letter of transmittal or a notice of withdrawal guaranteed by an eligible institution. An eligible institution is: o a
member firm of a registered national securities exchange or of the National Association of Securities Dealers, Inc.; o a
commercial bank or trust company having an office or correspondent in the United States; or o an eligible guarantor
institution within the meaning of Rule 17Ad-15 under the Securities Exchange Act. However, signatures on a letter of
transmittal do not have to be guaranteed if initial notes are tendered: o by a registered holder, or by a participant in
DTC in the case of book-entry transfers, whose name appears on a security position listing as the owner, who has not
completed the box entitled "Special Issuance Instructions" or "Special Delivery Instructions" on the letter of
transmittal and only if the exchange notes are being issued directly to this registered holder, or deposited into this
participant's account at DTC in the case of book-entry transfers; or o for the account of an eligible institution. If the
letter of transmittal or any bond powers are signed by: o the recordholder(s) of the initial notes tendered: The signature
must correspond with the name(s) written on the face of the initial notes without alteration, enlargement or any change
whatsoever; o a participant in DTC: The signature must correspond with the name as it appears on the security
position listing as the holder of the initial notes; o a person other than the registered holder of any initial notes: These
initial notes must be endorsed or accompanied by bond powers and a proxy that authorize this person to tender the
initial notes on behalf of the registered holder, in satisfactory form to us as determined in our sole discretion, in each
case, as the name of the registered holder or holders appears on the initial notes; or o trustees, executors,
administrators, guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative
capacity: These persons should so indicate such capacities when signing. Unless waived by us, evidence satisfactory
to us of their authority to so act must also be submitted with the letter of transmittal. BOOK-ENTRY DELIVERY
PROCEDURE Any financial institution that is a participant in DTC's system may make book-entry deliveries of
initial notes by causing DTC to transfer these initial notes into the exchange agent's account at DTC according to
DTC's procedures for transfer. To effectively tender notes through DTC, the financial institution that is a participant in
DTC will electronically transmit its acceptance through the Automatic Tender Offer Program. DTC will then edit -22-
and verify the acceptance and send an agent's message to the exchange agent for its acceptance. An agent's message is
a message transmitted by DTC to the exchange agent stating that DTC has received an express acknowledgment from
the participant in DTC tendering the initial notes that the participant has received and agrees to be bound by the terms
of the letter of transmittal, and that we may enforce this agreement against the participant. The exchange agent will
make a request to establish an account for the initial notes at DTC for purposes of the exchange offer within two
business days after the date of this prospectus. A delivery of initial notes through a book-entry transfer into the
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exchange agent's account at DTC will only be effective if an agent's message or the letter of transmittal or a facsimile
of the letter of transmittal with any required signature guarantees and any other required documents is transmitted to
and received by the exchange agent at the address indicated below under "--Exchange Agent" on or before the
expiration date unless the guaranteed delivery procedures described below are complied with. Delivery of documents
to DTC does not constitute delivery to the Exchange Agent. GUARANTEED DELIVERY PROCEDURE If you are a
registered holder of initial notes and desire to tender your notes, and (1) these notes are not immediately available, (2)
time will not permit your notes or other required documents to reach the exchange agent before the expiration date or
(3) the procedures for book-entry transfer cannot be completed on a timely basis and an agent's message delivered,
you may still tender in this exchange offer if: o you tender through an eligible institution, on or before the expiration
date, and the exchange agent receives a properly completed and duly executed letter of transmittal or facsimile of the
letter of transmittal and a notice of guaranteed delivery, substantially in the form provided by us, with your name and
address as holder of the initial notes and the amount of notes tendered, stating that the tender is being made by this
letter and notice and guaranteeing that within three New York Stock Exchange trading days after the expiration date,
the certificates for all the initial notes tendered, in proper form for transfer, or a book-entry confirmation with an
agent's message, as the case may be, and any other documents required by the letter of transmittal, will be deposited
by the eligible institution with the exchange agent; and o the certificates for all your tendered initial notes in proper
form for transfer, or a book-entry confirmation, as the case may be, and all other documents required by the letter of
transmittal are received by the exchange agent within three New York Stock Exchange trading days after the
expiration date. ACCEPTANCE OF INITIAL NOTES FOR EXCHANGE; DELIVERY OF EXCHANGE NOTES
Your tender of initial notes will constitute an agreement between you and us governed by the terms and conditions
provided in this prospectus and in the letter of transmittal. We will be deemed to have received your tender as of the
date when your duly signed letter of transmittal accompanied by your initial notes tendered, or a timely confirmation
of a book-entry transfer of these notes into the exchange agent's account at DTC with an agent's message, or a notice
of guaranteed delivery from an eligible institution is received by the exchange agent. All questions as to the validity,
form, eligibility, including time of receipt, acceptance and withdrawal tenders will be determined by us in our sole
discretion. Our determination will be final and binding. We reserve the absolute right to reject any and all initial notes
not properly tendered or any initial notes which, if accepted, would, in our opinion or our counsel's opinion, be
unlawful. We also reserve the absolute right to waive any conditions of this exchange offer or irregularities or defects
in tender as to particular notes. Our interpretation of the terms and conditions of this exchange offer, including the
instructions in the letter of transmittal, will be final and binding on all parties. Unless waived, any defects or
irregularities in connection with tenders of initial notes must be cured within the time that we shall determine. Neither
the exchange agent, any other person or we will be under any duty to give notification of defects or irregularities with
respect to tenders of initial notes. Neither the exchange agent nor we will incur any liability for any failure to give
notification of these defects or irregularities. Tenders of initial notes will not be deemed to have been made until the
irregularities have been cured or waived. The exchange agent will return without cost to their holders any initial notes
that are not properly -23- tendered and as to which the defects or irregularities have not been cured or waived as
promptly as practicable following the expiration date. If all the conditions to the exchange offer are satisfied or waived
on the expiration date, we will accept all initial notes properly tendered and will issue the exchange notes promptly
thereafter. Please refer to the section of this prospectus entitled "--Conditions to the Exchange Offer" below. For
purposes of this exchange offer, initial notes will be deemed to have been accepted as validly tendered for exchange
when, as and if, we give oral or written notice of acceptance to the exchange agent. We will issue the exchange notes
in exchange for the initial notes tendered by a notice of guaranteed delivery by an eligible institution only against
delivery to the exchange agent of the letter of transmittal, the tendered initial notes and any other required documents,
or the receipt by the exchange agent of a timely confirmation of a book-entry transfer of initial notes into the exchange
agent's account at DTC with an agent's message, in each case, in form satisfactory to us and the exchange agent. If any
tendered initial notes are not accepted for any reason or if initial notes are submitted for a greater principal amount
than the holder desires to exchange, the unaccepted or non-exchanged initial notes will be returned without expense to
the tendering holder, or, in the case of initial notes tendered by book-entry transfer procedures described above, will
be credited to an account maintained with the book-entry transfer facility, as promptly as practicable after withdrawal,
rejection of tender or the expiration or termination of the exchange offer. In addition, we reserve the right in our sole
discretion, but in compliance with the provisions of the indenture, to: o purchase or make offers for any initial notes
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that remain outstanding after the expiration date, or, as described under "--Expiration Date; Extensions; Amendments;
Termination," to terminate the exchange offer as provided by the terms of our registration rights agreement; and o
purchase initial notes in the open market, in privately negotiated transactions or otherwise, to the extent permitted by
applicable law. The terms of any of the purchases or offers described above could differ from the terms of the
exchange offer. WITHDRAWAL OF TENDERS Except as otherwise provided in this prospectus, you may withdraw
tenders of initial notes at any time before 5:00 p.m., New York City time, on the expiration date. For a withdrawal to
be effective, you must send a written or facsimile transmission notice of withdrawal to the exchange agent before 5:00
p.m., New York City time, on the expiration date at the address provided below under "Exchange Agent" and before
acceptance of your tendered initial notes for exchange by us. Any notice of withdrawal must: o specify the name of
the person having tendered the initial notes to be withdrawn; o identify the initial notes to be withdrawn, including, if
applicable, the registration number or numbers and total principal amount of these notes; o be signed by the person
having tendered the initial notes to be withdrawn in the same manner as the original signature on the letter of
transmittal by which these initial notes were tendered, including any required signature guarantees, or be accompanied
by documents of transfer sufficient to permit the trustee for the initial notes to register the transfer of these notes into
the name of the person having made the original tender and withdrawing the tender; and o state that you are
withdrawing your tender of initial notes. -24- We will determine all questions as to the validity, form and eligibility,
including time of receipt, of all notices of withdrawal and our determination will be final and binding on all parties.
Initial notes that are withdrawn will be deemed not to have been validly tendered for exchange in this exchange offer.
You may retender properly withdrawn initial notes in this exchange offer by following one of the procedures
described under "--Procedures for Tendering Initial Notes" above at any time before the expiration date.
CONDITIONS TO THE EXCHANGE OFFER With exceptions, we will not be required to accept initial notes for
exchange, or issue exchange notes in exchange for any initial notes, and we may terminate or amend the exchange
offer as provided in this prospectus before the acceptance of the initial notes, if: o the exchange offer violates
applicable law or any interpretation of the staff of the Securities and Exchange Commission; o any required
governmental approval has not been obtained; or o a court or any governmental authority has issued an injunction,
order or decree that would prevent or impair our ability to proceed with the exchange offer. These conditions are for
our sole benefit. We may assert any of these conditions regardless of the circumstances giving rise to any of them. We
may also waive these conditions, in whole or in part, at any time and from time to time, if we determine in our
reasonable discretion, but within the limits of applicable law, that any of the foregoing events or conditions has
occurred or exists or has not been satisfied. Our failure at any time to exercise any of our rights described in this
prospectus will not be deemed a waiver of these rights and these rights will be deemed ongoing rights which we may
assert at any time and from time to time. If we determine that we may terminate the exchange offer, as provided
above, we may: o refuse to accept any initial notes and return any initial notes that have been tendered to their holders;
o extend the exchange offer and retain all initial notes tendered before the expiration date, allowing, however, the
holders of tendered initial notes to exercise their rights to withdraw their tendered initial notes; or o waive any
termination event with respect to the exchange offer and accept all properly tendered initial notes that have not been
withdrawn or otherwise amend the terms of the exchange offer in any respect as provided under "--Expiration Date;
Extensions; Amendments; Termination." If we determine that we may terminate the exchange offer, we may be
required to file a shelf registration statement with the Securities and Exchange Commission as described under
"--Shelf Registration Statement." The exchange offer is not dependent upon any minimum principal amount of initial
notes being tendered for exchange. ACCOUNTING TREATMENT We will record the exchange notes at the same
carrying value as the initial notes, as reflected in our accounting records on the date of the exchange. Accordingly, we
will not recognize any gain or loss for accounting purposes. We will amortize the costs of the exchange offer and the
unamortized expenses related to the issuance of the exchange notes over the term of the exchange notes. EXCHANGE
AGENT We have appointed JPMorgan Chase Bank as exchange agent for the exchange offer. You should direct all
requests for additional copies of this prospectus or the letter of transmittal to the exchange agent as follows: JPMorgan
Chase Bank Corporate Trust Services 2001 Bryan Street - 9th Floor Dallas, Texas 75201 Attention: Frank Ivins
Telephone: (214) 468-6464 -25- FEES AND EXPENSES We will bear the expenses of soliciting tenders under the
exchange offer. The principal solicitation for tenders under the exchange offer is being made by mail; however, our
officers and other employees may make additional solicitations by telegraph, telephone, telecopy or in person. We will
not make any payments to brokers, dealers or other persons soliciting acceptances of the exchange offer. However, we
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will pay the exchange agent reasonable and customary fees for its services and will reimburse the exchange agent for
its reasonable out-of-pocket expenses in connection with the exchange offer. If required by law, we will also pay
brokerage houses and other custodians, nominees and fiduciaries the reasonable out-of-pocket expenses incurred by
them in forwarding copies of the prospectus, letters of transmittal and related documents to the beneficial owners of
the initial notes, and in handling or forwarding tenders for exchange. We will pay the expenses incurred in connection
with the exchange offer, including fees and expenses of the exchange agent and trustee and accounting, legal, printing
and related fees and expenses. Tendering holders will pay the amount of any transfer taxes, if any, applicable to the
exchange of initial notes under the exchange offer, whether imposed on the registered holder or any other person, if: o
certificates representing exchange notes or initial notes for principal amounts not tendered or accepted for exchange
are to be delivered to, or are to be registered or issued in the name of, any person other than the registered holder of
the initial notes tendered; o tendered initial notes are registered in the name of any person other than the person
signing the letter of transmittal; or o a transfer tax is imposed for any reason other than the exchange of initial notes
under the exchange offer. If satisfactory evidence of payment of these taxes or exemption therefrom is not submitted
with the letter of transmittal, the amount of the transfer taxes will be billed directly to the tendering holder. YOUR
FAILURE TO PARTICIPATE IN THE EXCHANGE OFFER WILL HAVE ADVERSE CONSEQUENCES If you
do not properly tender your initial notes in the exchange offer, your initial notes will remain outstanding and continue
to accrue interest. However, you will not be able to resell, offer to resell or otherwise transfer the initial notes unless
they are registered under the Securities Act or unless you resell them, offer to resell or otherwise transfer them under
an exemption from the registration requirements of, or in a transaction not governed by, the Securities Act. In
addition, you will no longer be able to obligate us to register the initial notes under the Securities Act, except in the
limited circumstances provided under our registration rights agreement. To the extent the initial notes are tendered and
accepted in the exchange offer, the trading market, if any, for the initial notes would be adversely affected. You
should refer to "Risk Factors--Your failure to participate in the exchange offer will have adverse consequences." -26-
UNITED STATES FEDERAL TAX CONSIDERATIONS The following general discussion summarizes the material
U.S. federal tax aspects of the exchange offer. This discussion is a summary for general information only and does not
consider all aspects of U.S. federal tax that may be relevant to the purchase, ownership and disposition of exchange
notes by a prospective investor in light of such investor's personal circumstances. This discussion also does not
address the U.S. federal tax consequences of ownership of notes not held as capital assets within the meaning of
Section 1221 of the Internal Revenue Code of 1986, as amended (the "Code"), or the U.S. federal tax consequences to
investors subject to special treatment under the U.S. federal income tax laws, such as dealers in securities of foreign
currency, tax-exempt entities, banks, thrifts, insurance companies, persons that hold the notes as part of a "straddle," a
"hedge" against currency risk or a "conversion transaction," U.S. Holders (as defined below) that have a "functional
currency" other than the U.S. dollar, and investors in pass-through entities. In addition, except as otherwise provided,
this discussion addresses only certain U.S. federal income tax consequences and does not describe U.S. federal estate
or gift tax consequences or the tax consequences arising out of the tax laws of any state, local, or foreign jurisdiction.
A U.S. Holder is a beneficial owner of a note that is (1) a citizen or resident of the U.S.; (2) a corporation (or other
entity treated as a corporation for U.S. federal income tax purposes) that is created or organized in or under the laws of
the U.S. or any political subdivision thereof; (3) an estate the income of which is subject to U.S. federal income
taxation regardless of its source; or (4) a trust which is either subject to the supervision of a court within the U.S. and
the control of one or more U.S. persons, or has a valid election in effect under applicable Treasury Regulations to be
treated as a U.S. person. A Foreign Holder is a beneficial owner of a note that is not a U.S. Holder. This discussion is
based upon the Code, existing and proposed Treasury regulations thereunder, Internal Revenue Service ("IRS")
rulings and pronouncements and judicial decisions now in effect, all of which are subject to change (possibly on a
retroactive basis). We have not and will not seek any opinions of counsel or rulings from the IRS with respect to the
matters discussed below. There can be no assurance that the IRS will not take positions concerning the tax
consequences of the purchase, ownership, or disposition of the notes which are different from those discussed herein.
INVESTORS IN NOTES SHOULD CONSULT THEIR OWN TAX ADVISORS CONCERNING THE
APPLICATION OF U.S. FEDERAL INCOME TAX LAWS, AS WELL AS THE LAWS OF ANY STATE, LOCAL,
OR FOREIGN TAXING JURISDICTION, IN LIGHT OF THEIR PARTICULAR SITUATIONS. EXCHANGE OF
NOTES The exchange of notes pursuant to the exchange offer will not be treated as a taxable sale, exchange or other
disposition of the corresponding initial notes because the terms of the exchange notes are not materially different from
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the terms of the initial notes. Accordingly: o a holder will not recognize gain or loss upon receipt of an exchange note;
o the holding period of an exchange note will include the holding period of the initial note exchanged therefor; and o
the adjusted tax basis of an exchange note will be the same as the adjusted tax basis of the initial note exchanged. The
filing of a shelf registration statement will not result in a taxable exchange to us or to any holder of a note. U.S.
FEDERAL INCOME TAXATION OF U.S. HOLDERS PAYMENTS OF INTEREST A U.S. Holder of an exchange
note generally will be required to report as ordinary income for U.S. federal income tax purposes interest received or
accrued on the exchange note in accordance with the U.S. Holder's method of accounting. -27- BOND PREMIUM
AND MARKET DISCOUNT A U.S. Holder who purchases an exchange note for an amount in excess of its stated
principal amount will be considered to have purchased the exchange note at a premium equal to the amount of such
excess. A U.S. Holder generally may elect to amortize the premium on the constant yield method. The amount
amortized in any year under such method will be treated as a reduction of the holder's interest income from the
exchange note during such year and will reduce the holder's adjusted tax basis in the exchange note by such amount. A
holder of an exchange note that does not make the election to amortize the premium will not reduce its tax basis in the
exchange note, and thus effectively will realize a smaller gain or a larger loss on a taxable disposition of the exchange
note than it would have realized had the election been made. The election to amortize the premium on a constant yield
method, once made, applies to all debt obligations held or acquired by the electing holder on or after the first day of
the first taxable year to which the election applies and may not be revoked without the consent of the IRS. If a U.S.
Holder purchases an exchange note for an amount that is less than its stated principal amount, the amount of the
difference will be treated as "market discount" for federal income tax purposes unless such difference is less than a
specified de minimis amount. Under the de minimis exception, an exchange note is considered to have no market
discount if the excess of the stated redemption price at maturity of the exchange note over the holder's tax basis in
such note immediately after its acquisition is less than 0.25% of the stated redemption price at maturity of the
exchange note multiplied by the number of complete years to the maturity date of the exchange note after the
acquisition date. Under the market discount rules, a U.S. Holder is required to treat any principal payment on, or any
gain from the sale, exchange, retirement or other disposition of, an exchange note as ordinary income to the extent of
the accrued market discount not previously included in income at the time of such payment or disposition. In addition,
such a holder may be required to defer until maturity of the exchange note or its earlier disposition in a taxable
transaction the deduction of all or a portion of the interest expense on any indebtedness incurred or continued to
purchase or carry such exchange note. Any market discount will be considered to accrue ratably during the period
from the date of acquisition to the maturity date of the exchange note, unless the U.S. Holder elects to accrue the
market discount on a constant interest method. A U.S. Holder of an exchange note may elect to include market
discount in income currently as it accrues (on either a ratable or constant interest method), in which case the rule
described above regarding deferral of interest deductions will not apply. This election to include market discount in
income currently, once made, applies to all market discount obligation acquired on or after the first taxable year to
which the election applies and may not be revoked without the consent of the IRS. SALE, EXCHANGE, OR
REDEMPTION OF THE EXCHANGE NOTES Upon the sale, exchange, retirement, or other disposition of an
exchange note, a U.S. Holder generally will recognize taxable gain or loss equal to the difference between the amount
realized on the disposition and the U.S. Holder's adjusted tax basis in the exchange note. A U.S. Holder's adjusted tax
basis in an exchange note generally will equal the cost of the exchange note (or the cost of the initial note exchanged
for the exchange note) to the U.S. Holder, increased by any market discount previously included in income by such
U.S. Holder and decreased by any amortized bond premium applied to reduce interest and by any principal payments
on the exchange note. Such gain or loss generally will constitute capital gain or loss, except to the extent of any
accrued market discount not previously included in income, which will be taxed as ordinary income. Amounts
received attributable to accrued but unpaid interest will be treated as ordinary interest income. U.S. FEDERAL
INCOME TAXATION OF FOREIGN HOLDERS PAYMENT OF INTEREST The payment to a Foreign Holder of
interest on an exchange note generally will not be subject to a 30% U.S. federal withholding tax provided that the
Foreign Holder (1) does not actually or constructively own 10% or more of the total combined voting power of all
classes of our voting stock within the meaning of the Code and Treasury regulations; (2) is not a controlled foreign
corporation that is related to us through stock ownership as provided in the Code and Treasury regulations; (3) is not a
bank whose receipt of interest on the exchange notes is in -28- connection with an extension of credit made pursuant
to a loan agreement entered into in the ordinary course of its trade or business; and (4) (a) provides its name and
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address on an IRS Form W-8BEN (or successor form) and certifies under penalty of perjury that it is not a U.S. person
or (b) a bank, brokerage house or other financial institution that holds the notes on behalf of the Foreign Holder in the
ordinary course of its trade or business certifies to us, under penalty of perjury, that it has received an IRS Form
W-8BEN (or a successor form) from the beneficial owner and furnishes us with a copy thereof (hereinafter referred to
as the "portfolio interest exception"). If a Foreign Holder cannot satisfy the requirements described in the immediately
preceding paragraph, payments of interest made to the Foreign Holder will be subject to a 30% U.S. federal
withholding tax, unless the Foreign Holder provides us with a properly executed (1) IRS Form W-8BEN (or a
successor form) claiming an exemption from or reduction in the rate of withholding under the benefit of an applicable
income tax treaty or (2) IRS Form W-8ECI (or a successor form) stating that the interest paid on the exchange note is
not subject to withholding tax because it is effectively connected with the Foreign Holder's conduct of a trade or
business in the U.S. If a Foreign Holder of an exchange note is engaged in a trade or business in the U.S. and interest
on the exchange note is effectively connected with the conduct of such trade or business, the Foreign Holder will be
subject to U.S. federal income tax on such interest in the same manner as if it were a U.S. Holder, unless the Foreign
Holder can claim an exemption under the benefit of an applicable income tax treaty. In addition, if such Foreign
Holder is a foreign corporation, it may be subject to a branch profits tax equal to 30% (or lower applicable treaty rate)
of its earnings and profits for the taxable year, subject to adjustments, that are effectively connected with its conduct
of a trade or business in the U.S. SALE, EXCHANGE, OR REDEMPTION OF THE EXCHANGE NOTES
Generally, a Foreign Holder will not be subject to U.S. federal income tax with respect to gain realized on the sale,
exchange, redemption or other disposition of an exchange note unless (1) the gain is effectively connected with the
conduct by the Foreign Holder of a trade or business in the U.S.; (2) in the case of a Foreign Holder who is a
nonresident alien individual, such individual is present in the U.S. for 183 days or more in the taxable year of
disposition and certain other conditions are met. Notwithstanding (1) and (2), a Foreign Holder will not be subject to
U.S. federal income tax if a treaty exemption applies and the appropriate documentation is provided. U.S. FEDERAL
ESTATE TAXATION OF FOREIGN HOLDERS An exchange note that is held by an individual who at the time of
death is not a citizen or resident of the U.S. generally will not be subject to U.S. federal estate tax as a result of such
individual's death, provided that, at the time of the individual's death, payments of interest with respect to such
exchange note would have qualified for the portfolio interest exception. INFORMATION REPORTING AND
BACKUP WITHHOLDING U.S. Holders may be subject, under certain circumstances, to information reporting and
"backup withholding" at a rate equal to the fourth lowest rate of tax under Section 1(c) of the Code (which is 30% for
amounts paid during the calendar year 2003) with respect to cash payments in respect of principal, interest, and the
gross proceeds from dispositions of the exchange notes. Backup withholding may apply if the U.S. Holder (1) fails to
furnish its social security or other taxpayer identification number ("TIN") on an IRS Form W-9 within a reasonable
time after a request therefor; (2) furnishes an incorrect TIN; (3) fails to report properly any interest or dividends; or (4)
fails, under certain circumstances, to provide a certified statement, signed under penalty of perjury, that the TIN
provided is its correct number and that it is not subject to backup withholding. Certain persons are exempt from
backup withholding, including corporations and financial institutions. Foreign Holders generally will not be subject to
backup withholding at the rate described in the immediately preceding paragraph on payments of interest made to a
Foreign Holder provided that we do not have actual knowledge or reason to know that the Foreign Holder is a U.S.
person and the Foreign Holder provides the requisite certification on IRS Form W-8BEN or otherwise establishes an
exemption from backup withholding, although such payments may be subject to certain reporting requirements.
Payments of the proceeds of a disposition of exchange notes by or through a U.S. office of a broker generally will be
subject to backup withholding and -29- information reporting unless the Foreign Holder provides the requisite
certification on IRS Form W-8BEN or otherwise establishes an exemption. Generally, information reporting and
backup withholding will not apply to a payment of disposition proceeds where the sale is effected outside the U.S.
through a non-U.S. office of a non-U.S. broker and payment is not received in the U.S.. The amount of any backup
withholding imposed on a payment to a U.S. or Foreign Holder of an exchange note will be allowed as a credit against
such holder's U.S. federal income tax liability, and such holder may be entitled to a refund, provided that the required
information is furnished to the IRS. U.S. and Foreign Holders should consult their tax advisors as to their qualification
for exemption from backup withholding and the procedure for obtaining such exemption. -30- PLAN OF
DISTRIBUTION A broker-dealer that is the holder of initial notes that were acquired for the account of such
broker-dealer as a result of market-making or other trading activities, other than initial notes acquired directly from us
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or any of our affiliates, may exchange such initial notes for exchange notes pursuant to the exchange offer; provided,
that each broker-dealer that receives exchange notes for its own account in exchange for initial notes, where such
initial notes were acquired by such broker-dealer as a result of market-making or other trading activities, must
acknowledge that it will deliver a prospectus in connection with any resale of such exchange notes. This prospectus,
as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales
of exchange notes received in exchange for initial notes where such initial notes were acquired as a result of
market-making activities or other trading activities. We have agreed that for a period of time not to exceed 180 days
after the registration statement of which this prospectus forms a part is declared effective, we will make this
prospectus, as it may be amended or supplemented from time to time, available to any broker-dealer for use in
connection with any such resale. All dealers effecting transactions in the exchange notes may be required to deliver a
prospectus. We will not receive any proceeds from any sale of exchange notes by broker-dealers or any other holder of
exchange notes. Exchange notes received by broker-dealers for their own account pursuant to the exchange offer may
be sold from time to time in one or more transactions in the over-the-counter market, in negotiated transactions,
through the writing of options on the exchange notes or a combination of such methods of resale, at market prices
prevailing at the time of resale, at prices related to such prevailing market prices or negotiated prices. Any such resale
may be made directly to purchasers or to or through brokers or dealers who may receive compensation in the form of
commissions or concessions from any such broker-dealer and/or the purchasers of any such exchange notes. Any
broker-dealer that resells exchange notes that were received by it for its own account pursuant to the exchange offer
and any broker or dealer that participates in a distribution of such exchange notes may be deemed to be an
"underwriter" within the meaning of the Securities Act and any profit on any such resale of exchange notes and any
commissions or concessions received by any such persons may be deemed to be underwriting compensation under the
Securities Act. The Letter of Transmittal states that by acknowledging that it will deliver and by delivering a
prospectus, a broker-dealer will not be deemed to admit that it is an "underwriter" within the meaning of the Securities
Act. For a period of 180 days after consummation of the exchange offer or such time as any broker-dealer no longer
owns any registrable securities, we will promptly send additional copies of this prospectus and any amendment or
supplement to this prospectus to any broker-dealer that requests such documents in the Letter of Transmittal. We have
agreed to pay all expenses incident to the exchange offer and to our performance of, or compliance with, the
registration rights agreement, other than commissions or concessions of any brokers or dealers, and will indemnify the
holders of the notes, including any broker-dealers, against certain liabilities described in the registration rights
agreement, including liabilities under the Securities Act. -31- LEGAL MATTERS The validity of the exchange notes
offered by this prospectus will be passed upon for us by Sonnenschein Nath & Rosenthal LLP, Washington, DC.
EXPERTS The consolidated financial statements of The Stanley Works and subsidiaries appearing in The Stanley
Works' Annual Report (Form 10-K) for the year ended December 28, 2002, have been audited by Ernst & Young
LLP, independent auditors, as set forth in their report thereon included therein and incorporated herein by reference.
Such consolidated financial statements are incorporated herein by reference in reliance upon such report given on the
authority of such firm as experts in accounting and auditing. INCORPORATION BY REFERENCE The Securities
and Exchange Commission allows us to incorporate by reference the information we file with it, which means that we
can disclose important information to you by referring you to those documents. The information incorporated by
reference is considered to be part of this prospectus and information we file later with the SEC will automatically
update and supersede this information. The documents we are incorporating by reference are as follows: o The Stanley
Works' Annual Report on Form 10-K for the fiscal year ended December 28, 2002; o The Stanley Works' Quarterly
Report on Form 10-Q for the quarterly period ended March 29, 2003; o The Stanley Works' Current Report on Form
8-K dated May 20, 2003, filed with the SEC on May 21, 2003; o The Stanley Works' Current Report on Form 8-K
dated May 8, 2003, filed with the SEC on May 8, 2003, solely to the extent the information in such Form 8-K relates
to historical financial data; o The Stanley Works' Current Report on Form 8-K dated April 29, 2003, filed with the
SEC on April 29, 2003, solely to the extent the information in such Form 8-K relates to historical financial data; o The
Stanley Works' Current Report on Form 8-K dated April 9, 2003, filed with the SEC on April 9, 2003, solely to the
extent the information in such Form 8-K relates to historical financial data; o The Stanley Works' Current Report on
Form 8-K dated January 24, 2003, filed with the SEC on January 24, 2003, solely to the extent the information in such
Form 8-K relates to historical financial data; o The Stanley Works' Current Report on Form 8-K dated January 17,
2003, filed with the SEC on January 17, 2003, solely to the extent the information in such Form 8-K relates to
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historical financial data; and o The definitive proxy statement relating to The Stanley Works' 2003 Annual Meeting of
Shareholders dated April 2, 2003. This prospectus also incorporates by reference any future filings that we make with
the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (except for information furnished to the
SEC that is not deemed to be "filed" for purposes of the Exchange Act) subsequent to the date of this prospectus until
all the notes being offered by this prospectus are sold or until the offering of the notes is otherwise terminated.
"Incorporation by reference" means that we are disclosing important information to you by referring to those
documents. Any statement contained in a document incorporated or deemed to be incorporated by reference in this
prospectus is considered to be a part of this prospectus and information that we file with the SEC after the date of this
prospectus will automatically supplement, update or supercede previously filed information. We will provide without
charge to each person to whom a copy of this prospectus is delivered, upon written or oral request, a copy of any or all
of the foregoing documents which we incorporate by reference in this prospectus (not including exhibits to such
documents unless such exhibits are specifically incorporated by reference to such documents). Requests should be
directed to: The Stanley Works, 1000 Stanley Drive, New Britain, Connecticut 06053, (860) 225-5111, Attention:
Treasurer. -32- THE STANLEY WORKS PART II INFORMATION NOT REQUIRED IN PROSPECTUS ITEM 20.
INDEMNIFICATION OF DIRECTORS AND OFFICERS. Section 33-771 of the Connecticut Business Corporation
Act as amended permits the indemnification of directors as long as such director's behavior conforms to certain
standards. Section 33-636 provides that a corporation's certificate of incorporation may limit personal liability and
make indemnification obligatory under certain circumstances. Article V of The Stanley Works Bylaws provides for
the indemnification and reimbursement of, and advances of expenses to directors, officers, employees or agents of the
corporation or of those who served at the corporation's request, provided that such exemption satisfies the Connecticut
Business Corporation Act. Section 11 of The Stanley Works restated certificate of incorporation limits director
liability to the company or its shareholders for monetary damages to the amount of compensation for serving the
corporation during the year of violation, to the extent permitted by the Connecticut Business Corporation Act. Insofar
as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers or
persons controlling the registrant pursuant to the foregoing provisions, the registrant has been informed that in the
opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the
Act and is therefore unenforceable. ITEM 21. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES. (a)
Exhibits EXHIBIT NUMBER EXHIBIT DESCRIPTION ------ ------------------- 3(i) Restated Certificate of
Incorporation (incorporated by reference to Exhibit 3(i) to the Annual Report on Form 10-K for the year ended
January 2, 1999). 3(ii) By-Laws as amended October 17, 2001 (incorporated by reference to Exhibit 3(ii) to the
Annual Report on Form 10-K for the year ended December 29, 2001). 4(i) Indenture, dated as of April 1, 1986
between the Company and State Street Bank and Trust Company, as successor trustee, defining the rights of holders
of 5.75% Notes due March 1, 2004 (incorporated by reference to Exhibit 4(a) to Registration Statement No. 33-4344
filed March 27, 1986) 4(ii) First Supplemental Indenture, dated as of June 15, 1992 between the Company and State
Street Bank and Trust Company, as successor trustee (incorporated by reference to Exhibit (4) (c) to Registration
Statement No. 33-46212 filed July 21, 1992) 4(ii)(a) Certificate of Designated Officers establishing Terms of 5.75%
Notes due March 1, 2004 (incorporated by reference to Exhibit 4(ii)(b) to the Annual Report on Form 10-K for the
year ended January 2, 1999) 4(iii) Rights Agreement, dated January 31, 1996 (incorporated by reference to Exhibit
(4)(i) to Current Report on Form 8-K dated January 31, 1996) 4(iv) Amended and Restated Facility A (364 Day)
Credit Agreement, dated as of October 17, 2001, with the banks named therein and Citibank, N.A. as administrative
agent (incorporated by reference to Exhibit 4(iv) to the Annual Report on Form 10-K for the year ended December 28,
2002). 4(v) Facility B (Five Year) Credit Agreement, dated as of October 17, 2001, with the banks named therein and
Citibank, N.A. as administrative agent (incorporated by reference to Exhibit 4(v) to the Annual Report on Form 10-K
for the year ended December 29, 2001). 4(vi) Indenture, dated as of November 1, 2002 between the Company and
JPMorgan Chase Bank, as trustee, defining the rights of holders of 3-1/2% Notes due November 1, 2007 and 4-9/10%
Notes due November 1, 2012 (incorporated by reference to Exhibit 4(vi) to the Annual Report on Form 10-K for the
year ended December 28, 2002) II-1 4(vii) Registration Rights Agreement, dated November 1, 2002, among the
Company and Merrill Lynch, Pierce, Fenner & Smith Incorporated, Salomon Smith Barney Inc., BNP Paribas
Securities Corp. and Fleet Securities, Inc., as Purchasers (incorporated by reference to Exhibit 4(vii) to the Annual
Report on Form 10-K for the year ended December 28, 2002) 5 Opinion of Sonnenschein Nath & Rosenthal regarding
the validity of the 3 1/2% Notes due 2007 and 4 9/10% Notes due 2012, including consent* 8 Opinion of
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Sonnenschein Nath & Rosenthal regarding certain federal income tax matters, including consent* 10(i) Deferred
Compensation Plan for Non-Employee Directors as amended December 11, 2000 (incorporated by reference to
Exhibit 10(ii) to the Annual Report on Form 10-K for the year ended December 30, 2000.) 10(ii) 1988 Long-Term
Stock Incentive Plan, as amended (incorporated by reference to Exhibit 10(iii) to the Annual Report on Form 10-K for
the year ended January 3, 1998) 10(iii) Management Incentive Compensation Plan effective January 4, 1998
(incorporated by reference to Exhibit 10(iii) to the Quarterly Report on Form 10-Q for the quarter ended July 4, 1998)
10(iv) Deferred Compensation Plan for Participants in Stanley's Management Incentive Plan effective January 1, 1996
(incorporated by reference to Exhibit 10(v) to the Annual Report on Form 10-K for the year ended December 30,
1995) 10(v) Supplemental Retirement and Account Value Plan for Salaried Employees of The Stanley Works
amended and restated as of June 30, 2001 (incorporated by reference to Exhibit 10(vi) to the Annual Report on Form
10-K for the year ended December 29, 2001). 10(vi) Note Purchase Agreement, dated as of June 30, 1998, between
the Stanley Account Value Plan Trust, acting by and through Citibank, N.A. as trustee under the trust agreement for
the Stanley Account Value Plan, for $41,050,763 aggregate principal amount of 6.07% Senior ESOP Guaranteed
Notes Due December 31, 2009 (incorporated by reference to Exhibit 10(i) to the Quarterly Report on Form 10-Q for
the quarter ended July 4, 1998) 10(vii) New 1991 Loan Agreement, dated June 30, 1998, between The Stanley Works,
as lender, and Citibank, N.A. as trustee under the trust agreement for the Stanley Account Value Plan, to refinance the
1991 Salaried Employee ESOP Loan and the 1991 Hourly ESOP Loan and their related promissory notes
(incorporated by reference to Exhibit 10(ii) to the Quarterly Report on Form 10-Q for the quarter ended July 4, 1998)
10(viii)(a) Supplemental Executive Retirement Program amended and restated and effective September 19, 2001
(incorporated by reference to Exhibit 10(ix)(a) to the Annual Report on Form 10-K for the year ended December 29,
2001). 10(viii)(b) Amendment to John M. Trani's supplemental Executive Retirement Program, dated September 17,
1997 (incorporated by reference to Exhibit 10(ix)(b) to the Annual Report on Form 10-K for the year ended January 3,
1998) 10(ix)(a) The Stanley Works Non-Employee Directors' Benefit Trust Agreement dated December 27, 1989 and
amended as of January 1, 1991 by and between The Stanley Works and Fleet National Bank, as successor trustee
(incorporated by reference to Exhibit (10)(xvii)(a) to the Annual Report on Form 10-K for year ended December 29,
1990) 10(ix)(b) Stanley Works Employees' Benefit Trust Agreement dated December 27, 1989 and amended as of
January 1, 1991 by and between The Stanley Works and Fleet National Bank, as successor trustee (incorporated by
reference to Exhibit (10)(xvii)(b) to the Annual Report on Form 10-K for year ended December 29, 1990) 10(x)
Restated and Amended 1990 Stock Option Plan (incorporated by reference to Exhibit 10(xiii) to the Annual Report on
Form 10-K for the year ended December 28, 1996) 10(xi) Master Leasing Agreement, dated September 1, 1992
between BLC Corporation and The Stanley Works (incorporated by reference to Exhibit 10(i) to the Quarterly Report
on Form 10-Q for the quarter ended September 26, 1992) 10(xii) The Stanley Works Stock Option Plan for
Non-Employee Directors, as amended December 18, 1996 (incorporated by reference to Exhibit 10(xvii) to the
Annual Report on Form 10-K for the year ended January 3, 1998) 10(xiii) Employment Agreement dated as of
January 1, 2000 between The Stanley Works and John M. Trani (incorporated by reference to Exhibit 10(i) to Current
Report on Form 8-K dated June 23, 2000) II-2 10(xiv) 1997 Long-Term Incentive Plan (incorporated by reference to
Exhibit 99.2 to Registration Statement No. 333-42582 filed July 28, 2000) 10(xv) 2001 Long-Term Incentive Plan
(incorporated by reference to Exhibit 99.1 to Registration Statement No. 333-64326 filed July 2, 2001). 10(xvi)
Engagement Letter, dated August 26, 1999 between The Stanley Works and Donald McIlnay (incorporated by
reference to Exhibit 10(xvi) to the Annual Report on Form 10-K for the year ended December 28, 2002) 10(xvii)
Agreement, dated June 9, 1999 between The Stanley Works and James Loree (incorporated by reference to Exhibit
10(ii) to the Quarterly Report on Form 10-Q for the quarter ended July 3, 1999) 10(xviii) Engagement Letter, dated
January 2, 2001 between The Stanley Works and Paul Isabella (incorporated by reference to Exhibit 10(xviii) to the
Annual Report on Form 10-K for the year ended December 28, 2002) 11 Statement re: computation of per share
earnings (incorporated by reference to Exhibit 11 to the Annual Report on Form 10-K for the year ended December
28, 2002) 12 Statement re: computation of ratio of earnings to fixed charges (incorporated by reference to Exhibit 12
to the Annual Report on Form 10-K for the year ended December 28, 2002). 21 Subsidiaries of Registrant
(incorporated by reference to Exhibit 21 to the Annual Report on Form 10-K for the year ended December 28, 2002).
23(i) Consent of Ernst & Young LLP 23(ii) Consents of Sonnenschein Nath & Rosenthal (included in Exhibits 5 and
8)* 24 Powers of Attorney (included as part of signature page)* 25 Statement of Eligibility on Form T-1 of Trustee*
99(i) Form of Letter of Transmittal with respect to the exchange offer* 99(ii) Form of Notice of Guaranteed Delivery*
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99(iii) Form of Instructions to Registered Holder and/or Book-Entry Transfer Facility Participant From Beneficial
Owner* ------------------- * Previously filed with this Registration Statement. ITEM 22. UNDERTAKINGS The
Registrant hereby undertakes: (1) To file, during any period in which offers or sales are being made, a post-effective
amendment to this Registration Statement: (i) to include any prospectus required by Section 10(a)(3) of the Securities
Act of 1933; (ii) to reflect in the prospectus any facts or events arising after the effective date of the Registration
Statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the Registration Statement. Notwithstanding the foregoing, any
increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may
be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth
in the "Calculation of Registration Fee" table in the effective registration statement; (iii) to include any material
information with respect to the plan of distribution not previously disclosed in the Registration Statement or any
material change to such information in the Registration Statement; (2) That, for the purpose of determining any
liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof; and (3) To remove from registration by means of a post-effective
amendment any of the securities being registered which remain unsold at the termination of the offering. The
undersigned Registrant hereby undertakes to respond to requests for information that is incorporated by reference into
the prospectus pursuant to Item 4, 10(b), 11, or 13 of Form S-4, within one business day of receipt of such request,
and to send the incorporated documents by first class mail or other equally prompt means. This II-3 includes
information contained in documents filed subsequent to the effective date of the Registration Statement through the
date of responding to the request. The undersigned Registrant hereby undertakes to supply by means of a
post-effective amendment all information concerning a transaction, and the company being acquired involved therein,
that was not the subject of and included in the Registration Statement when it became effective. The undersigned
Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each
filing of the Registrant's annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and,
where applicable, each filing of an employee benefit plan's annual report pursuant to Section 15(d) of the Securities
exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. The undersigned Registrant hereby undertakes to deliver or cause
to be delivered with the prospectus, to each person to whom the prospectus is sent or given, the latest annual report, to
security holders that is incorporated by reference in the prospectus and furnished pursuant to and meeting the
requirements of Rule 14a-3 or Rule 14c-3 under the Securities Exchange Act of 1934; and, where interim financial
information required to be presented by Article 3 of Regulation S-X is not set forth in the prospectus, to deliver, or
cause to be delivered to each person to whom the prospectus is sent or given, the latest quarterly report that is
specifically incorporated by reference in the prospectus to provide such interim financial information. Insofar as
indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and
controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been
advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy
as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer
or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final
adjudication of such issue. The undersigned Registrant hereby undertakes that: (1) For purposes of determining any
liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as part of this
Registration Statement in reliance upon Rule 430A and contained in a form of prospectus filed by the Registrant
pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this Registration
Statement as of the time it was declared effective. (2) For the purpose of determining any liability under the Securities
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Act of 1933, each post-effective amendment that contains a form of prospectus shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. II-4 SIGNATURES Pursuant to the requirements of the Securities
Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the city of New Britain, State of Connecticut, on July 18, 2003. THE STANLEY
WORKS By: /s/ CRAIG A. DOUGLAS ------------------------- Name: Craig A. Douglas Title: Vice President and
Treasurer Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the
following persons in the capacities and on the dates indicated. SIGNATURE TITLE DATE --------- ----- ---- *
Chairman, Chief Executive Officer and July 18, 2003 -------------------------- Director (Principal Executive Officer)
John M. Trani * Executive Vice President, Finance and July 18, 2003 -------------------------- Chief Financial Officer
(Principal James M. Loree Financial Officer) * Vice President and Corporate Controller July 18, 2003
-------------------------- (Chief Accounting Officer) Donald Allan Jr. * Director July 18, 2003 --------------------------
John G. Breen * Director July 18, 2003 -------------------------- Robert G. Britz II-5 * Director July 18, 2003
-------------------------- Stillman B. Brown * Director July 18, 2003 -------------------------- Emmanuel A. Kampouris *
Director July 18, 2003 -------------------------- Eileen S. Kraus * Director July 18, 2003 -------------------------- John D.
Opie * Director July 18, 2003 -------------------------- Derek V. Smith * Director July 18, 2003 --------------------------
Kathryn D. Wriston Director -------------------------- Virgis W. Colbert * Craig A. Douglas, pursuant to Powers of
Attorney (executed by each of the officers and directors listed above and indicated by signing above, and filed with
the Securities and Exchange Commission), by signing his name, does hereby sign and execute this Amendment to the
Registration Statement on behalf of each of the persons referenced above. /s/ Craig A. Douglas --------------------------
Craig A. Douglas II-6 EXHIBIT INDEX EXHIBIT NUMBER EXHIBIT DESCRIPTION ------ ------------------- 3(i)
Restated Certificate of Incorporation (incorporated by reference to Exhibit 3(i) to the Annual Report on Form 10-K for
the year ended January 2, 1999). 3(ii) By-Laws as amended October 17, 2001 (incorporated by reference to Exhibit
3(ii) to the Annual Report on Form 10-K for the year ended December 29, 2001). 4(i) Indenture, dated as of April 1,
1986 between the Company and State Street Bank and Trust Company, as successor trustee, defining the rights of
holders of 5.75% Notes due March 1, 2004 (incorporated by reference to Exhibit 4(a) to Registration Statement No.
33-4344 filed March 27, 1986) 4(ii) First Supplemental Indenture, dated as of June 15, 1992 between the Company
and State Street Bank and Trust Company, as successor trustee (incorporated by reference to Exhibit (4) (c) to
Registration Statement No. 33-46212 filed July 21, 1992) 4(ii)(a) Certificate of Designated Officers establishing
Terms of 5.75% Notes due March 1, 2004 (incorporated by reference to Exhibit 4(ii)(b) to the Annual Report on Form
10-K for the year ended January 2, 1999) 4(iii) Rights Agreement, dated January 31, 1996 (incorporated by reference
to Exhibit (4)(i) to Current Report on Form 8-K dated January 31, 1996) 4(iv) Amended and Restated Facility A (364
Day) Credit Agreement, dated as of October 17, 2001, with the banks named therein and Citibank, N.A. as
administrative agent (incorporated by reference to Exhibit 4(iv) to the Annual Report on Form 10-K for the year
ended December 28, 2002). 4(v) Facility B (Five Year) Credit Agreement, dated as of October 17, 2001, with the
banks named therein and Citibank, N.A. as administrative agent (incorporated by reference to Exhibit 4(v) to the
Annual Report on Form 10-K for the year ended December 29, 2001). 4(vi) Indenture, dated as of November 1, 2002
between the Company and JPMorgan Chase Bank, as trustee, defining the rights of holders of 3-1/2% Notes due
November 1, 2007 and 4-9/10% Notes due November 1, 2012 (incorporated by reference to Exhibit 4(vi) to the
Annual Report on Form 10-K for the year ended December 28, 2002) 4(vii) Registration Rights Agreement, dated
November 1, 2002, among the Company and Merrill Lynch, Pierce, Fenner & Smith Incorporated, Salomon Smith
Barney Inc., BNP Paribas Securities Corp. and Fleet Securities, Inc., as Purchasers (incorporated by reference to
Exhibit 4(vii) to the Annual Report on Form 10-K for the year ended December 28, 2002) 5 Opinion of Sonnenschein
Nath & Rosenthal regarding the validity of the 3 1/2% Notes due 2007 and 4 9/10% Notes due 2012, including
consent* 8 Opinion of Sonnenschein Nath & Rosenthal regarding certain federal income tax matters, including
consent* 10(i) Deferred Compensation Plan for Non-Employee Directors as amended December 11, 2000
(incorporated by reference to Exhibit 10(ii) to the Annual Report on Form 10-K for the year ended December 30,
2000.) 10(ii) 1988 Long-Term Stock Incentive Plan, as amended (incorporated by reference to Exhibit 10(iii) to the
Annual Report on Form 10-K for the year ended January 3, 1998) 10(iii) Management Incentive Compensation Plan
effective January 4, 1998 (incorporated by reference to Exhibit 10(iii) to the Quarterly Report on Form 10-Q for the
quarter ended July 4, 1998) 10(iv) Deferred Compensation Plan for Participants in Stanley's Management Incentive
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Plan effective January 1, 1996 (incorporated by reference to Exhibit 10(v) to the Annual Report on Form 10-K for the
year ended December 30, 1995) II-7 10(v) Supplemental Retirement and Account Value Plan for Salaried Employees
of The Stanley Works amended and restated as of June 30, 2001 (incorporated by reference to Exhibit 10(vi) to the
Annual Report on Form 10-K for the year ended December 29, 2001). 10(vi) Note Purchase Agreement, dated as of
June 30, 1998, between the Stanley Account Value Plan Trust, acting by and through Citibank, N.A. as trustee under
the trust agreement for the Stanley Account Value Plan, for $41,050,763 aggregate principal amount of 6.07% Senior
ESOP Guaranteed Notes Due December 31, 2009 (incorporated by reference to Exhibit 10(i) to the Quarterly Report
on Form 10-Q for the quarter ended July 4, 1998) 10(vii) New 1991 Loan Agreement, dated June 30, 1998, between
The Stanley Works, as lender, and Citibank, N.A. as trustee under the trust agreement for the Stanley Account Value
Plan, to refinance the 1991 Salaried Employee ESOP Loan and the 1991 Hourly ESOP Loan and their related
promissory notes (incorporated by reference to Exhibit 10(ii) to the Quarterly Report on Form 10-Q for the quarter
ended July 4, 1998) 10(viii)(a) Supplemental Executive Retirement Program amended and restated and effective
September 19, 2001 (incorporated by reference to Exhibit 10(ix)(a) to the Annual Report on Form 10-K for the year
ended December 29, 2001). 10(viii)(b) Amendment to John M. Trani's supplemental Executive Retirement Program,
dated September 17, 1997 (incorporated by reference to Exhibit 10(ix)(b) to the Annual Report on Form 10-K for the
year ended January 3, 1998) 10(ix)(a) The Stanley Works Non-Employee Directors' Benefit Trust Agreement dated
December 27, 1989 and amended as of January 1, 1991 by and between The Stanley Works and Fleet National Bank,
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Annual Report on Form 10-K for the year ended December 28, 1996) 10(xi) Master Leasing Agreement, dated
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10(xvii) to the Annual Report on Form 10-K for the year ended January 3, 1998) 10(xiii) Employment Agreement
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reference to Exhibit 99.2 to Registration Statement No. 333-42582 filed July 28, 2000) 10(xv) 2001 Long-Term
Incentive Plan (incorporated by reference to Exhibit 99.1 to Registration Statement No. 333-64326 filed July 2, 2001).
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reference to Exhibit 10(xvi) to the Annual Report on Form 10-K for the year ended December 28, 2002) 10(xvii)
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January 2, 2001 between The Stanley Works and Paul Isabella (incorporated by reference to Exhibit 10(xviii) to the
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