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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported)       May 11, 2005

3M Company
(Exact name of registrant as specified in its charter)

     
Delaware  001-03285  41-0417775

(State or other jurisdiction  (Commission File Number)  (IRS Employer Identification No.)
of incorporation)     

   
3M Center, Bldg. 220-11W-02, St. Paul, Minnesota  55144-1000

(Address of principal executive offices)  (Zip Code)

Registrant’s telephone number, including area code: (651) 733-1110.

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 7.01 Regulation FD Disclosure

          On May 11, 2005, 3M Company, a Delaware corporation (“3M”), CUNO Inc., a Delaware corporation (“CUNO”) and Carrera Acquisition Corporation, a Delaware
corporation and a wholly-owned subsidiary of 3M (“Merger Sub”), announced they had signed an Agreement and Plan of Merger, dated as of May 11, 2005 (the “Merger
Agreement”), pursuant to which Merger Sub would merge (the “Merger”) with and into CUNO, with CUNO continuing as the surviving corporation.

          An investor presentation will be used in analyst and other meetings in connection with the Merger and is attached hereto as Exhibit 99.1. A copy of the presentation will
be furnished at, and posted on 3M’s website (http://investor.3M.com). The presentation is being furnished pursuant to Item 7.01, and the information contained therein shall
not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, or otherwise subject to the liabilities under that Section. Furthermore, the
information in Exhibit 99.1 shall not be deemed to be incorporated by reference into the filings of 3M under the Securities Act of 1933.

 

Item 8.01 Other Events

          The joint press release announcing the Merger is attached hereto as Exhibit 99.2.

 

Item 9.01 Financial Statements and Exhibits

(c)  Exhibits

          The following exhibits are filed herewith:

   
Exhibit No.  Description of Exhibit
   
99.1  Investor presentation of 3M dated May 11, 2005.
   
99.2  Text of joint press release of 3M and CUNO dated May 11, 2005.
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SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

     
   3M Company

 

   (Registrant)
     
     
Date  May 11, 2005   

 

     
   /s/ Gregg M. Larson

 

   Gregg M. Larson, Secretary
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EXHIBIT INDEX

   
Exhibit No.  Description of Exhibit
   
99.1  Investor presentation of 3M to be used at analyst and other meetings dated May 11, 2005.
   
99.2  Text of joint press release of 3M and CUNO dated May 11, 2005.

 



 

3M Acquisition of CUNO May 12, 2005 EXHIBIT 99.1



 

Additional Information about the Merger and Forward
Looking Statements

Additional Information about the Merger and Where to Find It

CUNO will file a proxy statement and other relevant documents concerning the proposed merger with the Securities and Exchange Commission (the “SEC”). CUNO
INVESTORS ARE URGED TO READ THE PROXY STATEMENT WHEN IT BECOMES AVAILABLE AND ANY OTHER RELEVANT DOCUMENTS FILED WITH THE

SEC BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. You will be able to obtain these documents free of charge at the website maintained by the SEC at
www.sec.gov. In addition, you may obtain documents filed with the SEC by CUNO free of charge by contacting CUNO’s Chief Financial Officer, 400 Research Parkway,

Meriden Connecticut 06450.

CUNO and its directors and executive officers may be deemed to be participants in the solicitation of proxies from CUNO’s stockholders in connection with the merger.
Information about the directors and executive officers of CUNO and their ownership of CUNO stock is set forth in CUNO’s proxy statement filed with the SEC on

February 3, 2005. Investors may obtain additional information regarding the interests of such participants by reading the proxy statement for the merger when it becomes
available. Investors should read the proxy statement carefully when it becomes available before making any voting or investment decisions.

Forward-Looking Statements

This presentation contains forward-looking information (within the meaning of the Private Securities Litigation Reform Act of 1995) about 3M’s and CUNO’s financial
results and estimates, business prospects, and products under development that involve substantial risks and uncertainties. You can identify these statements by the use
of words such as “anticipate,” “estimate,” “expect,” “project,” “intend,” “plan,” “believe,” and other words and terms of similar meaning in connection with any discussion of

future operating or financial performance.

Among the factors that could cause 3M’s actual results to differ materially from those expressed herein are the following: (1) worldwide economic conditions; (2) foreign
currency exchange rates and fluctuations in those rates; (3) the timing and acceptance of new product offerings; (4) the availability and cost of purchased components
and materials, including oil-derived compounds; (5) 3M’s ability to successfully integrate and obtain the anticipated synergies from acquisitions and strategic alliances

(including the acquisition of CUNO); (6) generating less operating income from its corporate initiatives than estimated; and (7) legal proceedings, including the outcome of
and information derived from pending Congressional action concerning asbestos-related litigation and other significant developments that could occur in the legal

proceedings described in 3M’s Annual Report on Form 10-K for the year ended December 31, 2004 and in its Quarterly Report on Form 10-Q for the quarter ended
March 31, 2005 (the “Reports”). Changes in such assumptions or factors could produce significantly different results. A further description of these factors is located in

the Reports.

The forward-looking statements with respect to CUNO are also subject to risks and uncertainties, which could cause performance or actual results to differ materially from
those expressed herein. Such risks and uncertainties include, among other things: risks that the transaction with 3M will not be completed; volumes of shipments of

CUNO’s products; changes in product mix and product pricing; costs of raw materials; the rate of economic and industry growth in the U.S. and the other countries in
which CUNO conducts business; economic and political conditions in the foreign countries in which CUNO conducts a substantial part of its operations and other risks

associated with international operations including exchange rate fluctuations; CUNO’s ability to protect its technology, proprietary products and manufacturing techniques;
changes in technology; changes in legislative, regulatory or industrial requirements and risks generally associated with new product introductions and applications; and

domestic and international competition in CUNO’s global markets.

The information contained in this presentation is as of the date indicated. Neither 3M nor CUNO assumes any obligation to update any forward-looking statements
contained in this presentation as a result of new information or future events or developments.
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3M Acquisition of CUNO Expands presence in filtration market Establishes strong positions in fast growing liquid filtration industry segments Compelling combination of value drivers Significant cost saving opportunities Creates opportunities to expand customer relationships / cross-sell Leverages 3M global footprint Leverages multiple 3M filtration technology platforms that in combination address a $30bn+ market growing at 8%+ A Winning Combination Across Markets, Channels, and Technologies



 

Summary of Acquisition Terms $72 per share ~31% premium to 5/11 closing price $1.35bn total consideration including assumption of $60mm in net debt FY 2006 EBITDA multiple 15.6x Financially Sound Transaction Over all Time Horizons Purchase Price Financing Existing cash Closing Conditions CUNO shareholder approval Regulatory approvals Other customary conditions Timing Closing expected in early Q3 2005 Earnings Impact Accretive to 2006 EPS Excluding one-time costs neutral to 2005 EPS No change to 2005 EPS guidance of $4.15 - $4.25



 

CUNO Overview Strong positions in liquid filtration industry segments Long-time industry experience History of superior revenue and profit growth Solid growth aftermarket business ~70% of sales New product and innovation based company Potable Water 48 Healthcare 27 Fluid Processing 25 A Quality Company with a Culture of Innovation



 

CUNO Long-Term Growth Profile Revenue EBITDA EBIT EPS 1994 143 1995 163 1996 179 1997 187 1998 199 1999 221 2000 243 2001 244 2002 258 2003 288 2004 352 2005 422 CAGR = 10.3% 1994 10 1995 18.2 1996 24.2 1997 29.1 1998 31.8 1999 33.6 2000 33.6 2001 38 2002 43.5 2003 50.5 2004 62.4 2005 74.6 CAGR = 20.0% 1994 5 1995 10.8 1996 17.5 1997 20.2 1998 21.6 1999 23.7 2000 27.9 2001 30.4 2002 34.9 2003 40.2 2004 49.5 CAGR = 25.8% 1994 0.13 1995 0.45 1996 0.7 1997 0.81 1998 0.82 1999 0.91 2000 1.05 2001 1.2 2002 1.36 2003 1.58 2004 1.93 2005 2.15 CAGR = 29.1% Excellent Team Driving Superior Revenue and Earnings Growth 1994 1995 1996 1997 1998 1999 2000 2001 2002 2003 2004 2005E(a) 1994 1995 1996 1997 1998 1999 2000 2001 2002 2003 2004 2005E(a) 1994 1995 1996 1997 1998 1999 2000 2001 2002 2003 2004 1994 1995 1996 1997 1998 1999 2000 2001 2002 2003 2004 2005E(a) Source: IBES median estimates



 

CUNO Segment Overview 27% 8 - 10% Pharma Bio Processing Biological Food & Beverage Diagnostics 25% 1 - 3% Industrial Coatings Oil & Gas Chemicals Electronics Healthcare Potable Water Fluid Processing Markets Served 48% 8 - 10% Residential Food Service OEMs and Appliances Estimated Market Growth Rates Strong Positions in Fast Growth Segments % of 2004 Sales



 

A New 3M Business Platform Will operate as a standalone entity in the Industrial Business Source (CUNO) will benefit from additional channels to market Culture of sharing and cooperation Joint source and selling accountability Standardized approach to shared economics 3M will provide proven Six Sigma, sourcing, and e-productivity initiatives New Platform to Leverage 3M's Proven Go-To-Market Model 3M Geographic Subsidiaries 3M Selling Divisions CUNO Additional Growth



 

Multiple Sources of Synergies Current Market Value + Benefit of Cost Synergies Supports Purchase Price Cost 4 - 5% reduction of CUNO cost base Redundant structure and corporate functions 3M Initiatives Market cross selling 6 of 3M's Businesses and all 3 CUNO segments engaged Oil & Gas Electronic OEMs Healthcare Commercial distribution Industrial distribution Home Improvement Geographic synergies China India Eastern Europe Russia



 

3M Air & Liquid Technology Platform 3M Technology Drives Broad Air & Liquid Filtration Business 3M Technologies Industrial & Electronic Transportation Pharma & Biopharma Appliances Residential Industrial Bioprocessing International Market Size $30bn+ Growing 8%+ 3M $1.1bn+ CUNO $0.4bn+ Combined Filtration Business $1.5bn+ Channel to Market End Use Markets (CAGR 8%+)



 

EXHIBIT 99.2

FOR IMMEDIATE RELEASE

3M to Acquire CUNO
Acquisition Broadens 3M’s Filtration Platform

ST. PAUL, Minn. & MERIDEN, Conn.—May 12, 2005—3M (NYSE:MMM), and CUNO Inc. (Nasdaq: CUNO) announced today that they have entered into a definitive
agreement for 3M’s acquisition of CUNO in an all cash merger for $72 dollars per share, valuing the transaction at approximately $1.35 billion including the assumption of
$60 million of existing net debt. CUNO is a leader in the design, manufacture, and marketing of a comprehensive line of filtration products for the separation, clarification,
and purification of fluids and gasses.

“Liquid filtration demand is growing rapidly, driven by critical customer needs for enhanced liquid separation and pure water,” said Harold Wiens, executive vice president,
3M Industrial Business. “Our current air filtration business based upon our separation and filtration technologies totals well over $1 billion. We see multiple opportunities to
take advantage of the complementary positions of the two companies, and believe that combining 3M’s technology and global presence with CUNO’s large and expanding
installed base and strong product portfolio will enable us to achieve significant revenue and cost synergies.”

CUNO has become a leader by providing innovative liquid filtration solutions to customers in many of the same industries 3M serves, including industrial, health care,
consumer, and transportation. CUNO has demonstrated a strong track record of consistent and impressive growth and profitability, with sales increasing at a compound
annual growth rate of more than 9 percent and earnings per share growing at a compound annual growth rate greater than 30 percent during the past ten years.

CUNO products include proprietary depth filters and semi-permeable membrane filters used in a broad range of potable water, health care and fluid processing applications.
These products effectively remove contaminants that range in size from molecules to sand particles. CUNO estimates its aftermarket replacement sales at more than
70 percent, which provides a predictable revenue stream.

3M provides a range of primarily air filtration solutions to customers in most of its business segments, leveraging proprietary 3M technologies such as membrane and non-
woven. 3M filtration products include Filtrete brand residential and commercial air filters, and Empore brand filtration products used in the health care market.

Mark G. Kachur, Chairman and CEO of CUNO commented on the transaction, saying “This all cash merger will deliver excellent value to our shareholders. 3M and CUNO
will be able to efficiently deliver a much broader range of solutions to a diverse global customer base and bring new filtration products to market faster. Our companies share
a

 



 

culture of innovation and operational excellence, and the CUNO team is excited about working with our 3M colleagues around the world.”

“These two great companies have complementary sets of filtration products and the opportunity to bring an even wider range of innovative filtration solutions more
effectively to customers around the world,” said W. James McNerney, Jr., 3M chairman and CEO.

3M plans to fund the transaction with existing cash. The acquisition is expected to be accretive to 3M’s earnings in 2006 and does not change the company’s 2005 earnings per
share guidance.

W. James McNerney, Jr.; Harold Wiens, executive vice president, Industrial Business; Pat Campbell, senior vice president and chief financial officer; and Mark G. Kachur,
CEO of CUNO will conduct an investor teleconference at 9:00 a.m. Eastern Time (8:00 a.m. Central) today. Investors can access a Webcast of this conference, along with
related charts, at http://investor.3M.com.

The acquisition is expected to close in the third quarter subject to regulatory and CUNO shareholder approval and other customary closing conditions.

Additional Information about the Merger and Where to Find It

CUNO will file a proxy statement and other relevant documents concerning the proposed merger with the Securities and Exchange Commission (the “SEC”). CUNO
INVESTORS ARE URGED TO READ THE PROXY STATEMENT WHEN IT BECOMES AVAILABLE AND ANY OTHER RELEVANT DOCUMENTS FILED WITH
THE SEC BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. You will be able to obtain these documents free of charge at the website maintained by the
SEC at www.sec.gov. In addition, you may obtain documents filed with the SEC by CUNO free of charge by contacting CUNO’s Chief Financial Officer, 400 Research
Parkway, Meriden Connecticut 06450.

CUNO and its directors and executive officers may be deemed to be participants in the solicitation of proxies from CUNO’s stockholders in connection with the merger.
Information about the directors and executive officers of CUNO and their ownership of CUNO stock is set forth in CUNO’s proxy statement filed with the SEC on
February 3, 2005. Investors may obtain additional information regarding the interests of such participants by reading the proxy statement for the merger when it becomes
available. Investors should read the proxy statement carefully when it becomes available before making any voting or investment decisions.

Forward-Looking Statements

This news release contains forward-looking information (within the meaning of the Private Securities Litigation Reform Act of 1995) about 3M’s and CUNO’s financial
results and estimates, business prospects, and products under development that involve

 



 

substantial risks and uncertainties. You can identify these statements by the use of words such as “anticipate,” “estimate,” “expect,” “project,” “intend,” “plan,” “believe,” and
other words and terms of similar meaning in connection with any discussion of future operating or financial performance.

Among the factors that could cause 3M’s actual results to differ materially from those expressed herein are the following: (1) worldwide economic conditions; (2) foreign
currency exchange rates and fluctuations in those rates; (3) the timing and acceptance of new product offerings; (4) the availability and cost of purchased components and
materials, including oil-derived compounds; (5) 3M’s ability to successfully integrate and obtain the anticipated synergies from acquisitions and strategic alliances (including
the acquisition of CUNO); (6) generating less operating income from its corporate initiatives than estimated; and (7) legal proceedings, including the outcome of and
information derived from pending Congressional action concerning asbestos-related litigation and other significant developments that could occur in the legal proceedings
described in 3M’s Annual Report on Form 10-K for the year ended December 31, 2004 and in its Quarterly Report on Form 10-Q for the quarter ended March 31, 2005 (the
“Reports”). Changes in such assumptions or factors could produce significantly different results. A further description of these factors is located in the Reports.

The forward-looking statements with respect to CUNO are also subject to risks and uncertainties, which could cause performance or actual results to differ materially from
those expressed herein. Such risks and uncertainties include, among other things: risks that the transaction with 3M will not be completed; volumes of shipments of CUNO’s
products; changes in product mix and product pricing; costs of raw materials; the rate of economic and industry growth in the U.S. and the other countries in which CUNO
conducts business; economic and political conditions in the foreign countries in which CUNO conducts a substantial part of its operations and other risks associated with
international operations including exchange rate fluctuations; CUNO’s ability to protect its technology, proprietary products and manufacturing techniques; changes in
technology; changes in legislative, regulatory or industrial requirements and risks generally associated with new product introductions and applications; and domestic and
international competition in CUNO’s global markets.

The information contained in this news release is as of the date indicated. Neither 3M nor CUNO assumes any obligation to update any forward-looking statements contained
in this release as a result of new information or future events or developments.

About CUNO — A Market Leading Filtration Company

 



 

CUNO is a leader in the design, manufacture, and marketing of a comprehensive line of filtration products for the separation, clarification, and purification of fluids and
gasses. Its proprietary products include uses in the healthcare, industrial, and drinking water markets. CUNO operates manufacturing facilities in the United States, Brazil,
Mexico, France, Japan, Australia and China, and has sales offices throughout the world.

About 3M — A Global, Diversified Technology Company
Every day, 3M people find new ways to make amazing things happen. Wherever they are, whatever they do, the company’s customers know they can rely on 3M to help make
their lives better. 3M’s brands include Scotch, Post-it, Scotchgard, Thinsulate, Scotch-Brite, Filtrete, Command and Vikuiti. Serving customers in more than 200 countries
around the world, the company’s 67,000 people use their expertise, technologies and global strength to lead in major markets including consumer and office; display and
graphics; electronics and telecommunications; safety, security and protection services; health care; industrial and transportation.

3M, Empore, Scotch, Post-it, Scotchgard, Thinsulate, Scotch-Brite, Filtrete, Command and Vikuiti are trademarks of 3M.

   
Media Contact:  Donna Fleming

 3M
 (651) 736-7646

   
 Frederick C. Flynn, Jr.
 CUNO
 (203) 238-8847

   
Investor Contacts:  Mark Colin

 3M
 (651) 733-8206

   
 Bruce Jermeland
 3M
 (651) 733-1807

   
 Frederick C. Flynn, Jr.
 CUNO
 (203) 238-8847
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