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Item 3.03.  Material Modification to Rights of Security Holders
 

On November 16, 2005, 3M Company (the “Company”) issued a press release announcing that it amended the terms of its Liquid Yield Option™ Notes due 2032
(Zero Coupon – Senior) (the “LYONs”) by executing a First Supplemental Indenture, dated as of November 16, 2005 (the “Supplemental Indenture”), to the Indenture, dated
as of November 21, 2002 (the “Indenture”), between the Company and Citibank, N.A., as trustee.  Pursuant to the Supplemental Indenture, the Company will pay cash interest
at a rate of 2.40% per annum of the Principal Amount at Maturity of the Company’s LYONs.  The cash interest payments will be made semiannually in arrears on May 22,
2006, November 22, 2006, May 22, 2007 and November 22, 2007 to Holders on the fifteenth calendar day next preceding each such Interest Payment Date.

A copy of the Supplemental Indenture is attached hereto as Exhibit 4.1 and incorporated herein by reference.  A copy of the press release issued by the Company is
attached hereto as Exhibit 99.1 and incorporated herein by reference.

Item 8.01.  Other Events
 
Certain United States Federal Income Tax Considerations
 

This is a summary of certain United States federal income tax considerations regarding the amendment of the terms of the LYONs to provide for semiannual cash
payments of interest for a specified period of time (the “Amendment”) and, accordingly, should be read in conjunction with the disclosure under the heading “Certain United
States Federal Income Tax Considerations” (hereinafter referred to as the “Prospectus Tax Disclosure”) in the Company’s Prospectus, dated November 16, 2004, filed with the
Securities Exchange Commission as part of the Registration Statement No. 333-103234 on November 17, 2004. Terms used but not defined herein have the meaning given to
them in the Prospectus Tax Disclosure. This summary is based upon the Internal Revenue Code of 1986, as amended (the “Code”), Treasury regulations, administrative
rulings and judicial decisions now in effect, all of which are subject to change (including retroactive changes) or possible differing interpretations. This discussion applies to
U.S. holders who acquired LYONs at their issue price in the initial offering and who hold them as capital assets. Furthermore, the discussion does not address the United
States federal income tax considerations that may be relevant to holders of the LYONs who may be subject to special United States federal income tax rules as listed in the
Prospectus Tax Disclosure. This summary is intended for general information only, and does not describe all of the United States federal income tax considerations that may
be relevant to holders of the LYONs in light of their particular circumstances.

 
Holders of the LYONs should be aware that, due to the factual nature of the inquiry and the absence of relevant legal authorities, there is some uncertainty under

current United States federal income tax law as to the appropriate tax consequences of the Amendment. No statutory, administrative or judicial authority directly addresses the
treatment of the Amendment for United States federal income tax purposes. The Company has not obtained, nor does it intend to obtain, a ruling from the Internal Revenue
Service (the “IRS”) with respect to the United States federal income tax consequences of the Amendment. Accordingly, no assurance can be given that the IRS will agree with
any positions taken by the Company, or that a court will not sustain any challenge by the IRS in the event of litigation.



 
Holders of the LYONs are urged to consult their own tax advisors with respect to the United States federal, state, local and other tax considerations regarding the

Amendment in light of their particular circumstances.
 
As described in the Prospectus Tax Disclosure, the Company has treated the LYONs, and intends to continue to treat the LYONs, as contingent payment debt

instruments for United States federal income tax purposes, and holders have agreed pursuant to the terms of the LYONs to be bound by that United States federal income tax
treatment.

 
Pursuant to the Amendment, the Company will make semiannual cash payments of interest at a rate of 2.40% per annum of each $1,000 principal amount at maturity

of the LYONs on May 22, 2006, November 22, 2006, May 22, 2007 and November 22, 2007 to holders of the LYONs who are holders of record on the fifteenth calendar day
next preceding the applicable interest payment date. Under general principles of United States federal income tax law, a change to the terms of a debt instrument,  whether or
not evidenced by a physical surrender of
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the debt instrument for a newly-issued debt instrument, may be treated as an exchange in which gain or loss is realized if the modified debt instrument differs materially either
in kind or extent from the original debt instrument. In this regard, applicable Treasury regulations provide that, as a general rule, an exchange occurs when, based on all the
facts and circumstances and taking into account all changes in the terms of the debt instrument collectively, the legal rights or obligations that are altered, and the degree to
which they are altered, are economically significant (a “significant modification”).

 
While the matter is not free from doubt, the Company believes that the Amendment, which provides for the semiannual cash payments of interest (as described

above), should not constitute a “significant modification” of the LYONs under the applicable Treasury regulations. Accordingly, for United States federal income tax
purposes, the Company intends to treat U.S. holders of the LYONs as continuing to hold their LYONs rather than as being deemed to exchange their existing LYONs for new
debt instruments. As a result, U.S. holders of the LYONs would continue to accrue interest income on the LYONs at the “comparable yield,” as described in the Prospectus 
Tax Disclosure, regardless of whether they use the cash or accrual method of tax accounting. Moreover, pursuant to the Treasury regulations governing contingent payment
debt instruments, the semiannual cash payments of interest received by U.S. holders should be treated by U.S. holders as a “positive adjustment” for the taxable year in which
such payments are received, as more fully described in the Prospectus Tax Disclosure.

 
If, contrary to the Company’s expectations, the Amendment to provide for the semiannual cash payments of interest were to constitute a significant modification of

the LYONs for United States federal income tax purposes, U.S. holders would be treated as having exchanged their existing LYONs for amended debt instruments providing
for the cash payments of additional interest. In such event, a U.S. holder would realize gain or loss in an amount equal to the difference between its amount realized on the
exchange (i.e., the fair market value of the amended debenture) and its adjusted basis in the existing LYONs immediately prior to the exchange. Any loss realized on the
exchange would generally constitute ordinary loss to the extent of income previously accrued by a U.S. holder in respect of the LYONs, and thereafter, capital loss. However,
if the deemed exchange were to qualify as a recapitalization, within the meaning of section 368(a)(1)(E) of the Code, no gain realized by a U.S. holder would be recognized
(except to the extent of any cash received), and no loss would be recognized by such U.S. holder.

 
If the Amendment to provide for the semiannual cash payments of interest were to constitute a significant modification giving rise to a deemed exchange of the

LYONs for amended debt instruments, the amended debt instruments would be treated as contingent payment debt instruments that are newly issued at an initial issue price
equal to the fair market value of the amended debt instruments on the date of the deemed exchange. A U.S. holder would be required to use a newly determined comparable
yield and projected payment schedule as of the date of the deemed exchange to account for the amended debt instruments as otherwise described in the Prospectus Tax
Disclosure.

 
The foregoing summary is intended for general information only and does not purport to address all of the United States federal income and other tax considerations

regarding the
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Amendment. Because the United States federal income tax treatment of the Amendment is uncertain, holders of the LYONs are encouraged to consult their own tax advisors
regarding the United States federal, state, local and other tax considerations that may be relevant to them based upon their particular circumstances.
 
 
Item 9.01.  Financial Statements and Exhibits

 
(d) Exhibits
 
4.1                                                                                                                                 First Supplemental Indenture, dated as of November 16, 2005
99.1                                                                                                                            Press Release, dated as of November 16, 2005
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SIGNATURE

 
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

thereunto duly authorized.
 

3M COMPANY
  

By: /s/ Gregg M. Larson
     Gregg M. Larson,
     Secretary

 
 
 Dated: November 17, 2005
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FIRST SUPPLEMENTAL INDENTURE, dated as of the November 16, 2005 (the “First Supplemental Indenture”), between 3M COMPANY, a Delaware

corporation (the “Company”), and Citibank, N.A., a national banking association (the “Trustee”).
 

 RECITALS
 
WHEREAS, the Company and the Trustee executed and delivered an Indenture, dated as of November 21, 2002 (the “Original Indenture”, and, as amended by this

First Supplemental Indenture, the “Indenture”), to provide for the issuance by the Company of its Liquid Yield Option(TM) Notes due 2032 (Zero Coupon - Senior) (the
“Securities”);

 
WHEREAS, the Company desires to amend the Original Indenture and the Securities to add to the Company’s covenants for the benefit of the Securityholders;
 
WHEREAS, Section 9.01 of the Original Indenture provides that, without the consent of any Securityholder, the Company and the Trustee may amend the Original

Indenture or the Securities to, among other things, add to the Company’s covenants for the benefit of the Securityholders and to make any change that does not adversely



affect the rights of any Holder; and
 
WHEREAS, all things necessary for the execution of this First Supplemental Indenture, and to make this First Supplemental Indenture a valid supplement to the

Original Indenture according to its terms and a valid and binding agreement of the Company, have been done.
 
NOW, THEREFORE, for and in consideration of the premises and the mutual covenants and agreements hereinafter set forth, the parties hereto agree, for the benefit

of the other party and for the equal and ratable benefit of the Holders, as follows:
 

 ARTICLE 1
 

RATIFICATION; DEFINITIONS
 

 SECTION 1.01.               First Supplemental Indenture.  This First Supplemental Indenture is supplemental to, and is entered into in accordance with
Section 9.01, of the Original Indenture and, except as modified, amended and supplemented by this First Supplemental Indenture, the provisions of the Original Indenture are
ratified and confirmed in all respects and shall remain in full force and effect.

 

 SECTION 1.02.               Definitions.  Capitalized terms used but not defined herein shall have the meanings assigned to them in the Original Indenture.
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 ARTICLE 2
 

AMENDMENTS TO CERTAIN PROVISIONS OF THE ORIGINAL INDENTURE
 

 SECTION 2.01.               Amendment to Section 1.01 of the Original Indenture.  The definition of “Stated Maturity” in Section 1.01 of the Original
Indenture is hereby amended by replacing it in its entirety with the following:

 
“Stated Maturity,” when used with respect to any Security or any installment of contingent or semiannual cash interest thereon, means the date specified in
such Security as the fixed date on which an amount equal to the Principal Amount at Maturity of such Security or such installment of contingent or
semiannual cash interest is due and payable.”
 

 SECTION 2.02.               Amendments to Sections 2.08(c) and (d), 2.11, 3.01, 3.03, 3.04, 3.05, 3.07, 3.08, 3.09, 3.10, 3.11, 3.14, 4.01, 5.01, 6.02, 6.03,
6.07, 6.09, 6.10, 6.12, 9.02, 10.02, 11.02 and 11.03 of the Original Indenture.  Sections 2.08(c) and (d), 2.11, 3.01, 3.03, 3.04, 3.05, 3.07, 3.08, 3.09, 3.10, 3.11, 3.14, 4.01,
5.01, 6.02, 6.03, 6.07, 6.09, 6.10, 6.12, 9.02, 10.02, 11.02 and 11.03 of the Original Indenture are hereby amended by replacing the words “contingent interest” in each of the
sections therein with “contingent or semiannual cash interest”.

 

 SECTION 2.03.               Amendment to Section 6.01(a) of the Original Indenture.  Section 6.01(a) of the Original Indenture is hereby amended by
replacing it in its entirety with the following:

 
“(1) the Company defaults in payment when due of any contingent interest on any of the Securities, or any semiannual cash interest that is payable pursuant to the
terms of the Securities, which default, in either case, continues for 30 days;”

 

 SECTION 2.04.               Amendment to Section 7.07 of the Original Indenture.  The second paragraph of Section 7.07 of the Original Indenture is hereby
amended by replacing it in its entirety with the following:

 
“To secure the Company’s payment obligations in this Section 7.07, Holders shall have been deemed to have granted to the Trustee a lien prior to the Securities on all
money or property held or collected by the Trustee, except that held in trust to pay the Principal Amount at Maturity, Issue Price plus accrued Original Issue Discount,
Redemption Price, Purchase Price, Change in Control Purchase Price, contingent interest, interest or semiannual cash interest, if any, as the case may be, on particular
Securities.”

 

 SECTION 2.05.               Amendment to Section 10.08(a)(i) of the Original Indenture.  The first paragraph of Section 10.08(a)(i) of the Original Indenture
is hereby amended by replacing it in its entirety with the following:

 
“(i)          If, upon the date prior to the Ex-Dividend Time with respect to a cash dividend on the Common Stock, the aggregate amount of such cash dividend
together with the amounts of all Relevant Cash Dividends equals or exceeds on a
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per share basis the sum of (a) 5% of the Sale Price of the Common Stock on the last Trading Day preceding the date of declaration by the Board of Directors
of the cash dividend or distribution with respect to which this provision is being applied, and (b) the quotient of the amount of any contingent and semiannual
cash interest paid on a Security during the Ex-Dividend Measurement Period and divided by the conversion rate in effect on the payment date of such relevant
contingent interest or semiannual cash interest payment date, as the case may be, then such cash dividend together with all Relevant Cash Dividends, shall be
deemed to be an Extraordinary Cash Dividend and for purposes of applying the formula set forth above in this Section 10.08(a), the value of “F” shall be
equal to (y) the aggregate amount of such cash dividend together with the amount of all Relevant Cash Dividends, minus (z) the aggregate amount of all
Relevant Cash Dividends for which a prior adjustment in the Conversion Rate was previously made under this Section 10.08(a).”
 

 SECTION 2.06.               Amendment to Section 11.01 of the Original Indenture.  Section 11.01 of the Original Indenture is hereby amended by adding
the following sentence:



 
“Semiannual cash interest shall be payable pursuant to paragraph 1 of the Securities.”

 

 ARTICLE 3
 

AMENDMENTS TO CERTAIN PROVISIONS OF THE SECURITIES; 
NOTATION ON THE SECURITIES

 

 SECTION 3.01.               Amendments to Form of Securities.  The following amendments are hereby made to the forms of the Securities attached to the
Original Indenture as Exhibits A and B:

 
(a)           The first paragraph of the face of the form of the Securities is hereby deleted in its entirety and replaced with the following paragraph:
 
“FOR PURPOSES OF SECTIONS 1272, 1273 AND 1275 OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED, THIS SECURITY IS
BEING ISSUED WITH ORIGINAL ISSUE DISCOUNT AND THE ISSUE DATE OF THIS SECURITY IS NOVEMBER 21, 2002. IN ADDITION, THIS
SECURITY IS SUBJECT TO UNITED STATES FEDERAL INCOME TAX REGULATIONS GOVERNING CONTINGENT PAYMENT DEBT
INSTRUMENTS.  FOR PURPOSES OF SECTIONS 1272, 1273 AND 1275 OF THE INTERNAL REVENUE CODE, THE ISSUE PRICE OF EACH
SECURITY IS $860.87 PER $1,000 OF PRINCIPAL AMOUNT AND THE COMPARABLE YIELD IS 4.55%, COMPOUNDED SEMIANNUALLY
(WHICH WILL BE TREATED AS THE YIELD FOR UNITED STATES FEDERAL INCOME TAX PURPOSES).  THE YIELD FOR ACCRUING
ORIGINAL ISSUE DISCOUNT FOR NON-TAX PURPOSES IS 0.5% PER YEAR (COMPUTED ON A SEMIANNUAL BOND EQUIVALENT BASIS)
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CALCULATED FROM NOVEMBER 21, 2002, EXCLUDING ANY CONTINGENT AND SEMIANNUAL CASH INTEREST.”
 
(b)           Paragraph 1 of the Securities is hereby deleted in its entirety and replaced with the following paragraphs:
 
“Cash payment of interest will accrue on the Principal Amount at Maturity of this Security at the rate per annum equal to 2.40% from and including
November 22, 2005 to but excluding November 22, 2007. The Company will pay this cash interest semiannually in arrears on May 22, 2006, November 22,
2006, May 22, 2007 and November 22, 2007 (each, an “Interest Payment Date”) to the holders of record on the fifteenth calendar day next preceding the
applicable Interest Payment Date (whether or not a Business Day) (each such date a “Regular Record Date”). Such interest will be computed on the basis of a
360-day year comprised of twelve 30-day months and will accrue from the most recent date to which interest has been paid or, if no interest has been paid,
from (but not including) November 22, 2005.  Interest on any Security that is payable, and is punctually paid or duly provided for, on any Interest Payment
Date shall be paid to the person in whose name that Security is registered at the close of business on the Regular Record Date for such interest at the office or
agency of the Company maintained for such purpose.
 
This Security shall not bear interest, except as specified in this paragraph 1 or in paragraph 5 hereof. If the Principal Amount at Maturity hereof or any
portion of such Principal Amount at Maturity is not paid when due (whether upon acceleration pursuant to Section 6.02 of the Indenture, upon the date set for
payment of the Redemption Price pursuant to paragraph 6 hereof, upon the date set for payment of the Purchase Price or Change in Control Purchase Price
pursuant to paragraph 7 hereof or upon the Stated Maturity of this Security) or if any contingent or semiannual cash interest due hereon is not paid when due
in accordance with this paragraph 1 and paragraph 5 hereof, then in each such case the overdue amount shall, to the extent permitted by law, bear interest at
the rate of 0.5% per annum, compounded semiannually, which interest shall accrue from the date such overdue amount was originally due to the date payment
of such amount, including interest thereon, has been made or duly provided for. All such interest shall be payable on demand. The accrual of such interest on
overdue amounts shall be in lieu of, and not in addition to, the continued accrual of Original Issue Discount.
 
Original Issue Discount (the difference between the Issue Price and the Principal Amount at Maturity of the Security), in the period during which a Security
remains outstanding, shall accrue at 0.5% per annum, on a semiannual bond equivalent basis using a 360-day year composed of twelve 30-day months, from
the Issue Date of this Security.”
 
(c)           Paragraph 4 of the Securities is hereby deleted in its entirety and replace with the following:
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“Indenture and First Supplemental Indenture.
 
The Company issued the Securities under an Indenture dated as of November 21, 2002 (the “Indenture”), between the Company and the Trustee.  Pursuant to
Section 9.01 of the Indenture, the Company and the Trustee entered into a First Supplemental Indenture, dated as of November 21, 2005 (the “First
Supplemental Indenture”), to add to the Company’s covenants for the benefit of the Securityholders.  The terms of the Securities include those stated in the
Indenture, as supplemented by the First Supplemental Indenture, and those made part of the Indenture by reference to the Trust Indenture Act of 1939, as in
effect from time to time (the “TIA”). Capitalized terms used herein and not defined herein have the meanings ascribed thereto in the Indenture, as
supplemented by the First Supplemental Indenture. The Securities are subject to all such terms, and Securityholders are referred to the Indenture and the First
Supplemental Indenture for a statement of those terms.
 
The Securities are general unsecured and unsubordinated obligations of the Company limited to $639,000,000 aggregate Principal Amount at Maturity
(subject to Section 2.07 of the Indenture). The Indenture does not limit other indebtedness of the Company, secured or unsecured.”
 
(d)           The third paragraph of paragraph 6 of the Securities is hereby deleted in its entirety and replaced with the following paragraph:
 
“In addition to the Redemption Price payable with respect to all Securities or portions thereof to be redeemed as of a Redemption Date, the Holders of such
Securities (or portions thereof) shall be entitled to receive accrued and unpaid contingent or semiannual cash interest, if any, with respect thereto, which
interest shall be paid in cash on the Redemption Date.”
 
(e)           The sixth paragraph of paragraph 7 of the Securities is hereby deleted in its entirety and replaced with the following paragraph:
 
“In addition to the Purchase Price or Change in Control Purchase Price, as the case may be, payable with respect to all Securities or portions thereof to be
purchased as of the Purchase Date or the Change in Control Purchase Date, as the case may be, the Holders of such Securities (or portions thereof) shall be



entitled to receive any accrued and unpaid contingent or semiannual cash interest with respect thereto, which shall be paid in cash promptly following the
later of the Purchase Date or the Change in Control Purchase Date, as the case may be and the time of delivery of such Securities to the Paying Agent
pursuant to the Indenture.”
 
(f)            The eighth paragraph of paragraph 7 of the Securities is hereby deleted in its entirety and replaced with the following paragraph:
 
“If cash (and/or securities if permitted under the Indenture) sufficient to pay the Purchase Price or Change in Control Purchase Price, as the case may be, of,
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together with any accrued and unpaid contingent or semiannual cash interest with respect to, all Securities or portions thereof to be purchased as of the
Purchase Date or the Change in Control Purchase Date, as the case may be, is deposited with the Paying Agent on the Business Day following the Purchase
Date or the Change in Control Purchase Date, as the case may be, Original Issue Discount and any contingent or semiannual cash interest shall cease to accrue
on such Securities (or portions thereof) immediately after such Purchase Date or Change in Control Purchase Date, as the case may be, and the Holder thereof
shall have no other rights as such (other than the right to receive the Purchase Price or Change in Control Purchase Price, as the case may be, and any accrued
and unpaid contingent or semiannual cash interest upon surrender of such Security).”
 
(g)           Paragraph 8 of the Securities is hereby deleted in its entirety and replaced with the following paragraph:
 
“Notice of redemption will be mailed at least 30 days but not more than 60 days before the Redemption Date to each Holder of Securities to be redeemed at
the Holder’s registered address. If money sufficient to pay the Redemption Price of, and accrued and unpaid contingent or semiannual cash interest, if any,
with respect to, all Securities (or portions thereof) to be redeemed on the Redemption Date is deposited with the Paying Agent prior to or on the Redemption
Date, on such Redemption Date, Original Issue Discount and contingent or semiannual cash interest, if any, shall cease to accrue on such Securities or
portions thereof. Securities in denominations larger than $1,000 of Principal Amount at Maturity may be redeemed in part but only in integral multiples of
$1,000 of Principal Amount at Maturity.”
 
(h)           The tenth and eleventh paragraphs of paragraph 9 of the Securities are hereby deleted and replaced in their entirety with the following paragraphs:
 
“Accrued and unpaid contingent or semiannual cash interest will not be paid in cash on Securities that are converted; provided, however that Securities
surrendered for conversion during the period, in the case of semiannual cash interest payable under paragraph 1, from the close of business on any Regular
Record Date immediately preceding any Interest Payment Date to the opening of business on such Interest Payment Date or, in the case of contingent interest,
from the close of business on any date on which contingent interest accrues to the opening of business on the date on which such contingent interest is
payable, shall be entitled to receive such interest in lieu of contingent or semiannual cash interest, as the case may be, payable on such Securities on the
corresponding Interest Payment Date or the date on which such contingent interest is payable and (except Securities with respect to which the Company has
mailed a notice of redemption) Securities surrendered for conversion during such periods must be accompanied by payment of an amount equal to the interest
in lieu of contingent or semiannual cash interest with respect thereto that the registered Holder is to receive.
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A Holder may convert a portion of a Security if the Principal Amount at Maturity of such portion is $1,000 or an integral multiple of $1,000. No payment or
adjustment will be made for dividends on the Common Stock except as provided in the Indenture. On conversion of a Security, accrued Original Issue
Discount attributable to the period from the Issue Date through the Conversion Date, accrued Tax OID and (except as provided above) accrued contingent or
semiannual cash interest with respect to the converted Security shall not be cancelled, extinguished or forfeited, but rather shall be deemed to be paid in full
to the Holder thereof through the delivery of the Common Stock (together with the cash payment, if any, in lieu of fractional shares), or cash or a combination
of cash and Common Stock in lieu thereof, in exchange for the Security being converted pursuant to the terms hereof; and the fair market value of such shares
of Common Stock (together with any such cash payment in lieu of fractional shares), or cash or a combination of cash and Common Stock in lieu thereof,
shall be treated as delivered, to the extent thereof, first in exchange for Original Issue Discount and Tax OID accrued through the Conversion Date and
accrued contingent or semiannual cash interest, if any, and the balance, if any, of such cash and/or the fair market value of such Common Stock (and any such
cash payment in lieu of fractional shares), or cash in lieu thereof, shall be treated as delivered in exchange for the Issue Price of the Security being converted
pursuant to the provisions hereof.”
 
(i)            The first paragraph of paragraph 16 of the Securities is hereby deleted and replaced in its entirety with the following paragraph:
 
“Under the Indenture, Events of Default include (i) default in the payment of contingent interest or semiannual cash interest when the same becomes due and
payable, which default, in either case, continues for 30 days; (ii) default in payment of the Principal Amount at Maturity, Issue Price plus accrued Original
Issue Discount, Redemption Price, Purchase Price or Change in Control Purchase Price, as the case may be, in respect of the Securities when the same
becomes due and payable; (iii) failure by the Company to comply with other agreements in the Indenture or the Securities, subject to notice and lapse of time;
(iv) the acceleration of Debt in an amount in excess of $20,000,000 because of a default with respect to such Debt without such Debt having been discharged
or such acceleration having been cured, waived, rescinded or annulled, subject to notice and lapse of time; provided, however, that if any such failure or
acceleration referred to above shall cease or be cured, waived, rescinded or annulled, then the Event of Default by reason thereof shall be deemed not to have
occurred; and (v) certain events of bankruptcy or insolvency. If an Event of Default occurs and is continuing, the Trustee, or the Holders of at least 25% in
aggregate Principal Amount at Maturity of the Securities at the time outstanding, may declare the Issue Price plus the Original Issue Discount through the
date of such declaration, and any accrued and unpaid interest (including contingent or semiannual cash interest) if any, through the date of such declaration,
on all the Securities to be due and payable immediately. Certain events of bankruptcy or insolvency are Events of Default which will result in the Issue Price
plus the Original Issue
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Discount on the Securities, and any accrued and unpaid interest (including contingent or semiannual cash interest) if any, through the occurrence of such
event, becoming due and payable immediately upon the occurrence of such Events of Default.”
 

 SECTION 3.02.               Notation on Securities.  (a)  The Securities, as amended by the provisions of this First Supplemental Indenture, shall bear a
notation substantially to the following effect:

 



“THE TERMS OF THIS SECURITY HAVE BEEN AMENDED TO THE EXTENT PROVIDED IN THE FIRST SUPPLEMENTAL INDENTURE, DATED AS OF
NOVEMBER 21, 2005, BETWEEN THE COMPANY AND THE TRUSTEE. THE FIRST SUPPLEMENTAL INDENTURE WAS ENTERED INTO BETWEEN
THE COMPANY AND THE TRUSTEE PURSUANT TO SECTION 9.01 OF THE INDENTURE TO ADD TO THE COMPANY’S COVENANTS FOR THE
BENEFIT OF THE SECURITYHOLDERS. THE TERMS OF THIS SECURITY INCLUDE THOSE STATED IN THE INDENTURE, AS SUPPLEMENTED BY
THE FIRST SUPPLEMENTAL INDENTURE, AND HOLDERS ARE REFERRED TO THE INDENTURE AND THE FIRST SUPPLEMENTAL INDENTURE
FOR A STATEMENT OF THOSE TERMS.”

 
(b)           The Trustee hereby acknowledges that the Securities shall bear the above notation pursuant to, and upon satisfaction of, the conditions set forth in

Sections 9.05, 9.06, 12.04 and 12.05 of the Indenture.
 

 ARTICLE 4
 

MISCELLANEOUS
 

 SECTION 4.01.               Trust Indenture Act Controls.  If any provision of this First Supplemental Indenture limits, qualifies, or conflicts with another
provision which is required to be included in this Indenture by the TIA, the required provision shall control.

 

 SECTION 4.02.               Incorporation into Indenture.  This First Supplemental Indenture and all its provisions shall be deemed a part of the Original
Indenture in the manner and to the extent herein and therein provided.

 

 SECTION 4.03.               Successors and Assigns.  All covenants and agreements of the Company and the Trustee in this First Supplemental Indenture
shall bind their respective successors.

 

 SECTION 4.04.               Governing Law.  THE LAWS OF THE STATE OF NEW YORK SHALL GOVERN THIS FIRST SUPPLEMENTAL
INDENTURE.

 

 SECTION 4.05.               Multiple Originals.  The parties may sign any number of copies of this First Supplemental Indenture. Each signed copy shall be
an original, but all of them together represent the same agreement. One signed copy is enough to prove this First Supplemental Indenture.
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 SECTION 4.06.               Separability Clause.  In case any provision in this First Supplemental Indenture or in the Securities shall be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

 

 SECTION 4.07.               The Trustee.  The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this
First Supplemental Indenture. The recitals herein contained are made by the Company and not by the Trustee, and the Trustee assumes no responsibility for the correctness
thereof.

 
* * * * * * * * *
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IN WITNESS WHEREOF, the undersigned, being duly authorized, have executed this First Supplemental Indenture on behalf of the respective parties hereto as of

the date first above written.
 
 

3M COMPANY
   
   

By: /s/ William J. Schmoll
Name: William J. Schmoll
Title: Vice President and Treasurer

   
   
   

CITIBANK, N.A.
as Trustee

   
   

By: /s/ Wafaa Orfy
Name: Wafaa Orfy
Title: Vice President
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Exhibit 99.1
 

3M Amends Zero Coupon Senior Convertible Notes Due 2032
 

— Will Add Cash Interest Payments Through November 2007 —
 
ST. PAUL, Minn. —November 16, 2005 — 3M Company announced today that it amended the terms of its Liquid Yield Option™ Notes due 2032 (Zero Coupon – Senior)
(the “Notes”).  The amendment adds cash interest payments for the next 24 months through November 2007 to holders of the Notes who do not require 3M to purchase their
Notes on November 21, 2005.
 
This cash interest, at the rate of 2.40% per annum of the principal amount at maturity ($1,000) of the Notes, is the equivalent of 2.75% per annum of $873.86, the Notes’
accreted value on November 21, 2005.  These payments will be made semi-annually in arrears on May 22, 2006, November 22, 2006, May 22, 2007 and November 22, 2007
to holders of record on the fifteenth calendar day next preceding each such interest payment date.  The specific terms of the payments are set forth in a supplemental indenture,
which will be filed with the Securities and Exchange Commission on Form 8-K.  The Form 8-K will also include a summary of certain U.S. federal income tax consequences
of the amendment to the terms of the Notes.
 
Holders of the Notes have the right to require 3M to purchase the Notes at their accreted value on November 21, 2005 and each November 21 of 2007, 2012, 2017, 2022 and
2027.  Holders who validly submit a purchase notice by November 18, 2005 and do not withdraw that notice in accordance with The Depository Trust Company’s procedures
by November 21, 2005 will receive the Purchase Price of $873.86 per $1,000 Principal Amount at Maturity of Notes redeemed, in cash, on November 22, 2005.
 
Holders should discuss with their tax advisors the tax implications of 3M’s amendment to the terms of the Notes.
 
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 69,000 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.
 
Scotch, Post-it, Scotchgard, Thinsulate, Scotch-Brite, Filtrete, Command and Vikuiti are trademarks of 3M.
 
3M, St. Paul
Investor Contacts:
Mark Colin, 651-733-8206
or
Bruce Jermeland, 651-733-1807
or
Media Contact:
Jacqueline Berry, 651-733-3611
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