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SM

$3,000,000,000
3M Company

Medium-Term Notes, Series E

3M may offer from time to time mediuterm notes, series E. The final terms of each wiltde included in a pricing supplement. :
will receive between $2,996,250,000 and $2,977@EDof the proceeds from the sale of the notemrbefxpenses and after paying the agents
discounts and commissions of between $3,750,00622(500,000. The following terms may apply to ioges.

e Mature nine months or longer

«  Fixed or floating interest rate, zero-coupon ou&swith original issue discount; a floating intdreate may be based on:
e Commercial paper rate
e Prime rate

. CD rate

. Federal funds rate
. LIBOR

. EURIBOR

e Treasury rate

. CMT rate

e 11th district cost of funds rate
*  Any other rate specified by us in a pricing suppEain
« Any combination of rates specified in a pricing glgment
«  Amount of principal or interest may be determingdéference to an index or formula
*  Book-entry form only
*  May be subject to redemption by us or repurchasigeadption of the Holder
¢ Not amortized or subject to a sinking fund
* Interest paid on fixed rate notes semi-annually
« Interest paid on floating rate notes monthly, qerdyt semi-annually or annually
e Minimum denominations of $2,000 and integral muétgof $1,000 in excess thereof
¢ Fully registered form
*  May be foreign currency or composite currency deinated
e Same day settlement and payment in immediatelyablaifunds

Investing in the notes involves certain risks. ‘$dsk Factors” on page S-26.

We do not plan to list the notes for trading oreausities exchange.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these
securitiesor passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary isa criminal offense.

We may sell the notes directly or through one orevagents or dealers, including the agents listdal The agents are not required
to sell any specific number or amount of the notégy will use their reasonable best efforts tbthel notes offered. No commission will be
payable on sales that we make directly. There isstablished trading market for the notes and tbanebe no assurance that a secondary
market for the notes will develop.

Goldman, Sachs & Co.
Citi
JPMorgan
Merrill Lynch & Co.
Morgan Stanley



UBS Investment Bank

Prospectus Supplement dated June 18, 2007.




ABOUT THISPROSPECTUS SUPPLEMENT

You should read this prospectus supplement alotiytwe accompanying prospectus and your pricinglsapent. These documents
contain information you should consider when makiogr investment decision. You should rely on tifeimation contained or incorporated
by reference in this prospectus supplement, therapanying prospectus and your pricing supplemethéte not, and the agents have not,
authorized anyone else to provide you with différ@madditional information. If anyone provides ywith different or inconsistent informatic
you should not rely on i

This prospectus supplement, the accompanying pctspand your pricing supplement do not constitui®ffer to sell or a
solicitation of an offer to buy any securities attigan the notes. This prospectus supplement,dbenapanying prospectus and the applicable
pricing supplement do not constitute an offer tbaea solicitation of an offer to buy such notasany circumstances in which such offer or
solicitation is unlawful.

Information in this prospectus supplement, the aqzanying prospectus or your pricing supplement ofegnge after the date on the
front of the applicable document. You should ne¢iipret the delivery of this prospectus supplemtigtaccompanying prospectus or your
pricing supplement or the sale of the notes, aadination that there has been no change in oairaf§ince those dates.

DESCRIPTION OF NOTESWE MAY OFFER
Please note that in this section entitled “Desddptof Notes We May Offer”, references to “ 3M we ", “ our " and “ us " mean
3M Company, unless the context indicates otherwils®, in this section, references to “ Holdémsiean those who own notes registered in
their own names, on the books that we or the Teustaintain for this purpose, and not those who bemeficial interests in notes registered in
street name or in notes issued in book-entry fénmugh The Depository Trust Company. Owners of fi@akinterests in the notes should
read the subsection entitled “—Legal Ownership ofds”. Certain defined terms used throughout thi@spectus supplement are in quotation
marks and bold print where they are first defined.

Information About Our Medium-Term
Note Program

The Notes Will Be I ssued Under the I ndenture
As required by U.S. federal law for all bonds antkes of companies that are publicly offered, thees@re governed by a document

called the indenture. The indenture dated NoverildeP000 is a contract between us and Citibank, ,NvAich acts as trustee. The trustee has
two main roles:

«  First, the trustee can enforce your rights agaiast we default. There are limitations on the ext® which the trustee acts on
your behalf, which we describe in the accompanyirggpectus under “Debt Securities — Events of Diéfaand

e Second, the trustee performs administrative dditiess, such as sending you interest payments atices.
We May | ssue Other Series of Debt Securities

The indenture permits us to issue different sexfedebt securities from time to time. The seriemé&dium-term notes will be a single,
distinct series of debt securities. We may, howeigsue notes in such amounts, at such times asdanterms as we wish. The notes will
differ from one another, and from other serieghiir terms.

This section summarizes the material terms thadtapjply generally to the notes as a series and @jdsd to the extent inconsistent
therewith replaces, the description of the gerterahs and provisions of the debt securities coethin the accompanying prospectus. Each

particular note will have financial and other terspecific to it, and the specific terms of eachenstll be described in a pricing supplement.
Those terms may vary from the terms described Wergou read this section, therefore, please reneeithiat the specific terms of your

S-1




note as described in your pricing supplement wiiidement and, if applicable, may modify or repldtwe general terms described in this
section. The statements we make in this sectionmagpply to your note.

When we refer to the “ notésthe “ series E mediurterm notes or “ these note$, we mean our medium-term notes, seriesvihen
we refer to a “ series of debt securitiegve mean a series, such as the notes, issued tiredmdenture. When we refer to “ your pricing
supplement, we mean the pricing supplement describing trexj terms of the note you purchase.

Amounts That We May | ssue

The indenture does not limit the aggregate amofidebt securities that we may issue, nor doesit ihe number of series or the
aggregate amount of any particular series. We hatially authorized the issuance of series E medierm notes in such amounts as will not
result in the notes having an aggregate initiadmrfig price greater than $3,000,000,000, or anvedgmt amount in any other currency or
currency unit. We may, however, increase this aighd amount at any time without your consent. iiaenture and the notes do not limit our
ability to incur other indebtedness or to issueepecurities. Also, we are not subject to finalhmiasimilar restrictions by the terms of the
notes, except as described under “Debt SecuritiesstrRtions on Secured Funded Debt” and “—Restmation Sale and Lease-Back
Transactions” in the accompanying prospectus.

How the Notes Rank Against Other Debt

The series Enedium-term notes will not be secured by any offroperty or assets or any of our subsidianeperty or assets. Thi
by owning a note, you are one of our unsecuredtorsd

The notes will not be subordinated to any of otieotdebt obligations. This means that, in a bartksupr liquidation proceeding
against us, the notes would rank equally in righdgayment with all of our other unsecured and uonsdinated debt.

This Section is Only a Summary

The indenture and its associated documents, imgugldur note, contain the full legal text of thettaes described in this section, the
accompanying prospectus and your pricing suppleniér indenture and the notes are governed by Nefk Mw. A copy of the indenture h
been filed with the SEC. See “About this Prospecams! “Where You Can Find Additional Informationi the accompanying prospectus for
information on how to obtain a copy.

This section, the accompanying prospectus and giacing supplement summarize all the material teofthe indenture and your
note. They do not, however, describe every asgdbedndenture and your note. For example, in $kigtion, the accompanying prospectus
your pricing supplement, we use terms that have lgaen special meaning in the indenture, but wsedbe the meaning of only the mc¢
important of those terms.

Features Common to All Notes
Stated Maturity and Maturity

The day on which the principal amount of your nstecheduled to become due is called the “ statdinity of the principaf and is
specified in your pricing supplement. The principely become due sooner, by reason of redemptipaymeent or acceleration after a default.
The day on which the principal actually becomes direether at the stated maturity or earlier, i¢echihe “ maturity of the principal

We also use the terms “ stated matutignd “ maturity” to refer to the dates when other payments beaduee For example, we may
refer to a regular interest payment date when staliment of interest is scheduled to become dubke stated maturity of that installment.
When we refer to the “ stated maturitgr the “ maturity” of a note without specifying a particular paymemé mean the stated maturity or
maturity of the principal, as the case may be.
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Any issue proceeds of notes that have a maturityssf than one year and that are accepted bytbe dnited Kingdom or whose
issue otherwise constitutes a contravention ofi@edt9 of the Financial Services and Markets AQ®Qhe “FSMA”) will be issued to a
limited class of professional investors and shalleha minimum denomination of £100,000 or greaieit§ equivalent in other currencies).

Currency of Notes

Amounts that become due and payable on your ndtdevpayable in a currency, composite currencgkbtof currencies or currency
unit or units specified in your pricing supplemeée refer to this currency, composite currencykbaef currencies or currency unit or units
a “ specified currency. The specified currency for your note will be Udbllars, unless your pricing supplement stategntise. Some notes
may have different specified currencies for priatignd interest.

You will have to pay for your notes by deliverirgetrequisite amount of the specified currency liergrincipal to the agent that we
name in your pricing supplement, unless other gearents have been made between you and us or gadhatragent. We will make payments
on your notes in the specified currency, excemtesribed below in “—Payment Mechanics”.

Types of Notes
We will issue the following three types of notes:

« Fixed Rate Notes. A note of this type will bear interest at a fixede described in the applicable pricing supplemEms type
includes zero coupon notes, which bear no interedtare instead issued at a price lower than theipal amount.

*  Floating Rate Notes . A note of this type will bear interest at rateattare determined by reference to an interesfoateula. In
some cases, the rates may also be adjusted bygaoldgubtracting a spread or multiplying by a sgneaultiplier and may be
subject to a minimum rate or a maximum rate. Th@wua interest rate formulas and these other featare described below in
“—Interest Rates — Floating Rate Notes”. If youten a floating rate note, the formula and anystiipents that apply to the
interest rate will be specified in your pricing plgment.

* Indexed Notes . A note of this type provides that the principadaunt payable at its maturity, and/or the amouribifrest
payable on an interest payment date, will be detexthby reference to a current exchange rate, gaosite currency, commodity
price or other financial or non-financial indicessdribed in the applicable pricing supplementolfiyare a Holder of an indexed
note, you may receive a principal amount at matuhiat is greater than or less than the face ammiuytiur note depending upon
the value of the applicable index at maturity. TWeltie may fluctuate over time. If you purchaseralexed note, your pricing
supplement will include information about the relavindex, how amounts that are to become payaitileevdetermined by
reference to that index, risks of indexed note stwent that are not associated with an investnmeothier types of notes, any
applicable foreign currency risks and certain riakd additional tax considerations associated thihindexed note. For a
description of certain risks associated with inderetes, see “Risk Factors -Risks Associated witlexed Notes” and “Risk
Factors - Foreign Currency Risks” below.

Original I'ssue Discount Notes

A fixed rate note, a floating rate note or an inettxote may be an original issue discount noteot& of this type is issued at a price
lower than its principal amount and provides thi@bn redemption, repayment or acceleration of aunity, an amount less than its principal
amount will be payable. A note issued at a disctmiits principal may, for U.S. federal income faxposes, be considered an original issue
discount note, regardless of the amount payable vpademption, repayment or acceleration of matu8ge “United States Taxation — United
States Holders — Original Issue Discoubg&low for a brief description of the U.S. federadome tax consequences of owning an original |
discount note.
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Information in the Pricing Supplement

Your pricing supplement will describe one or mofé¢he following terms of your note:

* the stated maturity;

« the specified currency or currencies for principadl interest, if not U.S. dollars;

» the price at which we originally issue your notepressed as a percentage of the principal amondtihee original issue date;

» whether your note is a fixed rate note, a floatiag note or an indexed note and also whethemit igriginal issue discount note;

e if your note is a fixed rate note, the yearly ratevhich your note will bear interest, if any, ahé interest payment dates, if
different from those set forth below under “—Intgr®ates — Fixed Rate Notes”;

« if your note is a floating rate note, the intenede basis, which may be one of the nine base datssibed in “—Interest Rates —
Floating Rate Notes” below; any applicable inderency or maturity, spread or spread multipliemitial, maximum or
minimum rate; the interest reset, determinatiofgutation and payment dates; and the calculati@ngall of which we describe
under “—Interest Rates — Floating Rate Notes” below

« if your note is an original issue discount note, yield to maturity and any additional provisioetating to this feature of the
note;

« if your note is an indexed note, the principal amtoif any, we will pay you at maturity, the amouwftinterest, if any, we will pe
you on an interest payment date or the formula vileuge to calculate these amounts, if any;

« whether your note may be redeemed at our optioegaid at the Holder’s option prior to the statemtumity and, if so, other
relevant terms such as the redemption commencetlagsmtrepayment date(s), redemption price(s) asehnption period(s), all «
which we describe under “—Redemption and Repaymisgitiw;

«  whether we will issue or make available your noteadn-book-entry form; and

« any other terms of your note that are not incoaststvith the provisions of the indenture, whichestterms could be different
from those described in this prospectus supplement.

Your pricing supplement will summarize specificdircial and other terms of your note, while thisspectus supplement describes
terms that apply generally to the notes as a sanidshe accompanying prospectus describes theajéeens and provisions of the debt
securities issued under the indenture. Consequéeh#yterms described in your pricing supplemetitsupplement those described in this
prospectus supplement and the terms describedsipithspectus supplement will supplement thoseritestin the accompanying prospectus.
In the event that the terms described in theserdeats are inconsistent, the terms described iddlcament that is dated later will be
controlling. The terms used in your pricing suppéehave the meanings described in this prospsofuslement and the accompanying
prospectus, unless otherwise specified.

L egal Owner ship of Notes
We refer to those who have notes registered im tven names, on the books that we or the trustéetaia for this purpose, as the “
Holders” of those notes. These persons are the legal rotifehe notes. We refer to those who, indirettilpugh others, own beneficial

interests in notes that are not registered in theit names as “ indirect holdéersf those notes. As we discuss below, indirectlbod are not
legal holders, and investors in notes issued irk&ry form or in street name will be indirect teis.
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Book-Entry Holders

We will issue each note in book-entry form onlylass we specify otherwise in the applicable pridngplement. This means notes
will be represented by one or more global notessteged in the name of a financial institution thatds them as depositary on behalf of other
financial institutions that participate in the deftary’s book-entry system. These participatindiingons, in turn, hold beneficial interests in
the notes on behalf of themselves or their custemer

Under the indenture, only the person in whose namete is registered is recognized as the Holdgraifnote. Consequently, for
notes issued in global form, we will recognize otilg depositary as the Holder of the notes and iNenake all payments on the notes to the
depositary. The depositary passes along the pagriteeteives to its participants, which in turrspghe payments along to their customers
are the beneficial owners. The depositary anddttigipants do so under agreements they have mabdene another or with their customers;
they are not obligated to do so under the termbhehotes.

As a result, investors will not own notes directhystead, they will own beneficial interests inlatzal note, through a bank, broker or
other financial institution that participates iretdepositary’s book-entry system or holds an istdlegough a participant. As long as the notes
are issued in global form, investors will be indirbolders, and not Holders, of the notes.

Street Name Holders

In the future we may terminate a global note anéssotes initially in non-global form. In these essinvestors may choose to hold
their notes in their own names or in “street nanNgtes held by an investor in street name wouldelgéstered in the name of a bank, broker or
other financial institution that the investor chessand the investor would hold only a benefigigiiest in those notes through an account he o
she maintains at that institution.

For notes held in street name, we will recognizly thre intermediary banks, brokers and other fimrinstitutions in whose names
the notes are registered as the Holders of thass mmd we will make all payments on those notélsem. These institutions pass along the
payments they receive to their customers who a&ddmeficial owners, but only because they agre® o in their customer agreements or
because they are legally required to do so. Investho hold notes in street name will be indiredddlrs, not Holders, of those notes.

Legal Holders

Our obligations, as well as the obligations oftiiustee and those of any third parties employedsogr the trustee, run only to the
Holders of the notes. We do not have obligatioristestors who hold beneficial interests in globhales, in street name or by any other ind
means. This will be the case whether an investoosés to be an indirect holder of a note or hashice because we are issuing the notes
in global form.

For example, once we make a payment or give aetdithe Holder, we have no further responsibflitythat payment or notice even
if that Holder is required, under agreements wepakitary participants or customers or by law,aesait along to the indirect holders but does
not do so. Similarly, if we want to obtain the agyal of the Holders for any purpose — e.g., to atnéye indenture or to relieve us of the
consequences of a default or of our obligationoimly with a particular provision of the indenturewe would seek the approval only from
the Holders, and not the indirect holders, of tbes. Whether and how the Holders contact theectimolders is up to the Holders.

When we refer to “ yoll, we mean those who invest in the notes beingreffdy this prospectus supplement and accompanying
prospectus, whether they are the Holders or omiyeéct holders of those notes. When we refer todnnotes’, we mean the notes in which
you hold a direct or indirect intere
Special Considerationsfor Indirect Holders

If you hold notes through a bank, broker or otliearicial institution, either in book-entry formiorstreet name, you should check

with your own institution to find out:
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« how it handles securities payments and notices;
« whether it imposes fees or charges;
«  how it would handle a request for the Holders’ @nisif ever required,;

« whether and how you can instruct it to send yoesioggistered in your own name so you can be adtdfdthat is permitted in
the future;

« how it would exercise rights under the notes if¢hwere a default or other event triggering thedrfee Holders to act to protect
their interests; and

» if the notes are in book-entry form, how the detawgis rules and procedures will affect these naite
What I'sa Global Note?

We will issue each note in book-entry form onlylass we specify otherwise in the applicable prigogplement. Each note issued in
book-entry form will be represented by a globalenibtat we deposit with and register in the nama fifiancial institution or its nominee, that
we select. The financial institution that we sefectthis purpose is called the “ depositarynless we specify otherwise in the applicable
pricing supplement, The Depository Trust CompamngwN ork, New York, or “ DTC’, will be the depositary for all notes issued wok-entry
form. See “—Information About The Depository Tr@impany” below.

A global note may represent one or any other nurabirdividual notes. All notes represented by shene global note will have the
same terms.

A global note may not be transferred to or regexien the name of anyone other than the depositaitg nominee, unless special
termination situations arise. We describe thogesiins below under “—Special Situations When ab@ldNote Will Be Terminated”. As a
result of these arrangements, the depositarysaraininee, will be the sole registered owner anldiétoof all notes represented by a global
note, and investors will be permitted to own ongnéficial interests in a global note. Beneficidenests must be held by means of an account
with a broker, bank or other financial institutitivat in turn has an account with the depositanyitn another institution that does. Thus, an
investor whose note is represented by a globalwit@ot be a Holder of the note, but only an it holder of a beneficial interest in the
global note.

If the pricing supplement for a particular noteigades that the note will be issued in global famty, then the note will be represen
by a global note at all times unless and untilglodal note is terminated. We describe the sitmatio which this can occur below under “—
Special Situations When a Global Note Will Be Terated”. If termination occurs, we may issue theeaahrough another book-entry clearing
system or decide that the notes may no longer laktiugh any book-entry clearing system.

Special Considerations for Global Notes

As an indirect holder, an investor’s rights relgtio a global note will be governed by the accoutgs of the investor’s financial
institution and of the depositary, as well as gehleaws relating to securities transfers. We doreobgnize this type of investor as a Holder of
notes and instead deal only with the depositariytiblls the global note.

If notes are issued only in the form of a globaenan investor should be aware of the following:

¢ Aninvestor cannot cause the notes to be registarkbid or her own name, and cannot obtain nondajlobrtificates for his or her
interest in the notes, except in the special sdnatwe describe below;

* Aninvestor will be an indirect holder and mustkdo his or her own bank or broker for paymentghenotes and protection of
his or her legal rights relating to the notes, asdescribe under “—Legal Ownership of Notes” above;
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« Aninvestor may not be able to sell interests anibtes to some insurance companies and otheutists that are required by
law to own their securities in non-book-entry form;

« Aninvestor may not be able to pledge his or htarest in a global note in circumstances wheréfioates representing the notes
must be delivered to the lender or other benefiaidithe pledge in order for the pledge to be affec

e The depositary’s policies, which may change frametito time, will govern payments, transfers, exgesn notices and other
matters relating to an investor’s interest in ebglmote. We and the trustee have no responsilfiditany aspect of the
depositary’s policies or actions or for its recood®wnership interests in a global note. We amdtthstee also do not supervise
the depositary in any way;

e The depositary will require that those who purchese sell interests in a global note within its k@mntry system use
immediately available funds and your broker or bardy require you to do so as well; and

«  Financial institutions that participate in the dejpary’s book-entry system, and through which aresgtor holds its interest in the
global notes, may also have their own policiesddiifig payments, transfers, exchanges, notices #et matters relating to the
notes. There may be more than one financial intdiamg in the chain of ownership for an investor. @enot monitor and are not
responsible for the actions of any of those intetiages.

Special Situations When a Global Note Will Be Terminated

In a few special situations described below, a glolote will be terminated and interests in it ol exchanged for certificates in a
non-global form representing the notes it repressnfter that exchange, the choice of whetherold the notes directly or in street name will
be up to the investor. Investors must consult thein banks or brokers to find out how to have tirdirests in a global note transferred on
termination to their own names, so that they wéllHolders. We have described the rights of Holderkstreet name investors above under “—
Legal Ownership of Notes”.

The special situations for termination of a globale are as follows:

« if the depositary notifies us that it is unwillieg unable to continue as depositary for that gloloéé or if the depository ceases to
be a clearing agency registered under the SeauBtiehange Act of 1934 and a successor depos#amgtiappointed by us within
90 days of receiving such notice or becoming awamich ineligibility;

« if we notify the trustee that we wish to terminttat global note; or

« if an event of default has occurred with regarddtes represented by that global note and hasesot tured or waived; we
discuss defaults in the accompanying prospectusrdiitebt Securities — Events of Default”.

If a global note is terminated, only the depositarnyd not we or the trustee, is responsible fordileg the names of the institutions in
whose names the notes represented by the glokminilbbe registered and, therefore, who will be tholders of those notes.

Information About The Depository Trust Company
DTC has provided the following information to usTO s:
« alimited-purpose trust company organized undetaivs of the State of New York;
« a‘“banking organization” within the meaning of tkew York Banking Law;

« amember of the Federal Reserve System,;
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« a‘“clearing corporation” within the meaning of thew York Uniform Commercial Code; and
« a‘“clearing agency” registered under the Securkfieshange Act of 1934.

Information About Euroclear and Clearstream
The following is based on information furnished®garstream or Euroclear, as the case may be:

If we so specify in the applicable pricing suppleménvestors in the notes may elect to hold bemfinterests in global notes throt
either Clearstream Bankingociété anonymg Clearstreant), or Euroclear Bank S.A./N.V. (“ Eurocledy, as participants in DTC.

Clearstream and Euroclear hold interests on beffigifeir participating organizations through cuséss’ securities accounts in
Clearstream’s and Euroclear’'s names on the bookseafrespective depositaries, which hold thoserésts in customersecurities accounts
the depositaries’ names on the books of DTC. Apttesent time, Citibank, N.A. acts as U.S. deppsfiiar Clearstream and JPMorgan Chase
Bank, N.A. acts as U.S. depositary for Eurocleae (tU.S. Depositarie§. Beneficial interests in the global notes hdicbugh Clearstream or
Euroclear must be held in minimum denomination$2000 and integral multiples of $1,000 in excéssdof.

Clearstream holds securities for its participatinganizations (* Clearstream Participafjtand facilitates the clearance and settlement
of securities transactions between Clearstreanicipemts through electronic book-entry changescitoants of Clearstream Participants,
thereby eliminating the need for physical movenwdrertificates. Clearstream provides to Clearstr@articipants, among other things,
services for safekeeping, administration, clearamzksettlement of internationally traded secwgitind securities lending and borrowing.
Clearstream interfaces with domestic markets irs#countries.

Clearstream is registered as a bank in Luxemb@ung as such is subject to regulation by the Conariste Surveillance du Secteur
Financier, and the Banque Centrale du Luxembouhggwsupervise and oversee the activities of Lux@amip banks. Clearstream Patrticipants
are worldwide financial institutions including underwritesgecurities brokers and dealers, banks, trust coiepand clearing corporations,
may include the agents (as defined herein) or tiféliates. Indirect access to Clearstream islabée to other institutions that clear through or
maintain a custodial relationship with a Clearsirdarticipant. Clearstream has established arretectbridge with Euroclear as the operator
of the Euroclear System (the “ Euroclear Opergtar Brussels to facilitate settlement of tradedvieen Clearstream and the Euroclear
Operator.

Distributions with respect to the notes held begiefily through Clearstream will be credited to caslkounts of Clearstream
Participants in accordance with its rules and polaces, to the extent received by the U.S. DepgsitarClearstream.

Euroclear holds securities and book-entry interiestecurities for participating organizations {IrBclear Participanty and
facilitates the clearance and settlement of seearitansactions between Euroclear Participantspatween Euroclear Participants and
participants of certain other securities intermgdgthrough electronic book-entry changes in antoaf such participants or other securities
intermediaries.

Euroclear provides Euroclear Participants, amohgrathings, with safekeeping, administration, ceae and settlement, securities
lending and borrowing, and related services. EeardParticipants are investment banks, securitideebs and dealers, banks, central banks,
supranationals, custodians, investment managensom@ions, trust companies and certain other argénns, and may include the agents or
their affiliates. Non-participants in Euroclear magld and transfer beneficial interests in a glatk through accounts with a Euroclear
Participant or any other securities intermediant tholds a book-entry interest in a global notedigh one or more securities intermediaries
standing between such other securities intermediadyEuroclear.

Securities clearance accounts and cash accoutitshgitEuroclear Operator are governed by the TamdsConditions Governing Use
of Euroclear and the related Operating ProcedurdsedEuroclear System, and applicable Belgian(esllectively, the “Terms and Conditior
"). The Terms and Conditions govern transfers efisies and cash within Euroclear, withdrawalse€urities and cash from Euroclear and
receipts of payments with respect to securitiésuroclear. All securities in Euroclear are heldadiungible basis without attribution of
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specific certificates to specific securities clemmaccounts. The Euroclear Operator acts unddrdimas and Conditions only on behalf of
Euroclear Participants, and has no record of aticeiship with persons holding through EurocleatiBipants.

Distributions with respect to notes held beneflgithrough Euroclear will be credited to the cashaunts of Euroclear Participants in
accordance with the Terms and Conditions, to thergxeceived by the U.S. Depositary for Euroclear.

Transfers between Euroclear Participants and Gteara Participants will be effected in the ordinagy in accordance with their
respective rules and operating procedures.

Subject to compliance with the transfer restricsiapplicable to the global notes described heceoss-market transfers between
DTC'’s participating organizations (“* DTC Particigaf), on the one hand, and Euroclear ParticipantSlearstream Participants, on the other
hand, will be effected through DTC in accordancthvidTC'’s rules on behalf of Euroclear or Clearstneas the case may be, by its U.S.
Depositary; however, such cross-market transactigthsequire delivery of instructions to Euroclear Clearstream, as the case may be, by the
counterparty in such system in accordance withribes and procedures and within the establishedlies (European time) of such system.
Euroclear or Clearstream, as the case may be,ifahle transaction meets its settlement requirgmeteliver instructions to its U.S. Depositi
to take action to effect final settlement on ith&lé by delivering or receiving interests in thelghl note in DTC, and making or receiving
payment in accordance with normal procedures foresday fund settlement applicable to DTC. EurocRaticipants and Clearstream
Participants may not deliver instructions dire¢tytheir respective U.S. Depositaries.

Due to time zone differences, the securities adsooina Euroclear Participant or Clearstream Fggitt purchasing an interest in a
global note from a DTC Participant in DTC will beedited, and any such crediting will be reporteth®relevant Euroclear Participant or
Clearstream Participant, during the securitiesesatint processing day (which must be a busines$addyuroclear or Clearstream)
immediately following the settlement date of DTGsB received in Euroclear or Clearstream as atrefsaéles of interests in a global note by
or through a Euroclear Participant or Clearstreamti¢pant to a DTC Participant will be receivedhwalue on the settlement date of DTC but
will be available in the relevant Euroclear or Cfteeam cash account only as of the business ddyuimclear or Clearstream following DT’
settlement date.

The information in this section concerning Euroclaad Clearstream and their boektry systems has been obtained from source:
we believe to be reliable, but we take no respadlitgitior the accuracy of that information.

Although Euroclear and Clearstream have agreeldetéaregoing procedures to facilitate transfermtgrests in the global notes
among Euroclear Participants and Clearstream Reatits, they are under no obligation to perforntoocontinue to perform such procedures,
and such procedures may be discontinued at any Nioree of 3M, any of the agents or the trustee dlle any responsibility for the
performance by Euroclear or Clearstream or thaejpeetive participants of their respective obligasiainder the rules and procedures gover
their operations.

Interest Rates
This subsection describes the different kinds tdrest rates that may apply to your note, if itrbéaterest.
Fixed Rate Notes
Each fixed rate note, except any zero coupon maoliehear interest from its original issue datefimm the most recent date to which
interest on the note has been paid or made avaitabpayment. Interest will accrue on the printipfea fixed rate note at the fixed yearly rate
stated in the applicable pricing supplement, uhgélprincipal is paid or made available for payméhtless otherwise specified in the applici
pricing supplement, interest on a fixed rate nolehe payable semiannually each May 15 and Noveribewhich will be the interest paym

dates for a fixed rate note, and at maturity. Hasyyment of interest due on an interest paymentatatee date of maturity will include interest
accrued from and including the last date to whitkrest has been paid, or
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made available for payment, or from the issue datene has been paid, or made available for paymerut excluding the interest payment
date or the date of maturity. If, however, an iegtpayment date or the maturity date of a fixéel nate falls on a day that is not a business
day, we will make the required payment of princigeiemium, if any, and/or interest on the next secing business day, and no additional
interest will accrue with respect to the paymentlenan that next succeeding business day. We willpede interest on fixed rate notes on the
basis of a 360-day year of twelve 30-day months.vwepay interest on each interest payment dateatrmaturity as described below under
“—Payment Mechanics”. If the original issue dateaofote is between a regular record date and tlespmnding interest payment date, the
initial interest payment will be made to the holdérecord on the next interest payment date #fienext regular record date.

Floating Rate Notes

In this subsection, we use several specializedgeefating to the manner in which floating interestes are calculated. These terms
appear inbold , italicized type the first time they appear, and we defineghesms in “—Special Rate Calculation Terms” at #ed of this
subsection.

Also, please remember that the specific terms of gote as described in your pricing supplement svipplement and, if applicable,
may modify or replace the general terms regardimgftoating rates of interest described in thissediion. The statements we make in this
subsection may not apply to your note.

Each floating rate note will bear interest fromdtgginal issue date or from the most recent datshich interest on the note has been
paid or made available for payment. Interest wilirae on the principal of a floating rate noteha&t yearly rate determined pursuant to the
interest rate formula stated in the applicableipgsupplement, until the principal is paid or madailable for payment. We will pay interest
on each interest payment date and at maturity sitded below under “—Payment Mechanics”.

Base Rates . We currently expect to issue floating rate naled bear interest at rates based on one or mdaheedbllowing base rates:

« commercial paper rate;

e prime rate;

* CDrate;

» federal funds rate;

+ LIBOR;

+ EURIBOR;

+  treasury rate;

e CMT rate; and/or

e 11th district rate.

We describe each of these base rates in furthail detow in this subsection. If you purchase afilog rate note, your pricing supplement will
specify the type of base rate that applies to ymte.

Initial Base Rate . For any floating rate note, the base rate incefimm the original issue date to the first int#neeset date will be the
“initial base rate’. We will specify the initial base rate in the dippble pricing supplement.

Spread or Spread Multiplier . In some cases, the base rate for a floatingn@tee may be adjusted:

* by adding or subtracting a specified number of$psints, called the * spreddwith one basis point being 0.01%; or
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« by multiplying the base rate by a specified peraget called the “ spread multiplier

If you purchase a floating rate note, your priciugplement will specify whether a spread or spreatiplier will apply to your note and, if so,
the amount of the spread or spread multiplier.

Maximum and Minimum Rates . The actual interest rate, after being adjustethbyspread or spread multiplier, may also be stilbje
either or both of the following limits:

« a“maximum raté, which is a specified upper limit that the actudkrest rate in effect at any time may not excemd/or
« a“minimum rate’, which is a specified lower limit that the actuaderest rate in effect at any time may not falldw.

If you purchase a floating rate note, your priciugplement will specify whether a maximum rate andiinimum rate will apply to your note
and, if so, what those rates are.

Whether or not a maximum rate applies, the interston a floating rate note will in no event lighler than the maximum rate
permitted by New York law, as it may be modifiedW)s. law of general application. Under current Néovk law, the maximum rate of
interest, with some exceptions, for any loan iraarount less than $250,000 is 16% and for any lodhda amount of $250,000 or more but less
than $2,500,000 is 25% per year on a simple int&é&ss. These limits do not apply to loans of $2,600 or more. The indenture is, and any
notes issued under the indenture will be, govelneNew York law.

The rest of this subsection describes how theastaate and the interest payment dates will beraeted, and how interest will be
calculated, on a floating rate note.

Interest Reset Dates . The rate of interest on a floating rate note tdlreset, by the calculation agent described hedaily, weekly,
monthly, quarterly, semi-annually or annually. Tdae on which the interest rate resets and thé¢ rasebecomes effective is called the “
interest reset date Except as otherwise specified in the applicableing supplement, the interest reset date wilhbdollows:

« for floating rate notes that reset daily, eddkiness day ;

« for floating rate notes that reset weekly and aretreasury rate notes, the Wednesday of each week;

«  for treasury rate notes that reset weekly, the dagsf each week;

« for floating rate notes that reset monthly, thediednesday of each month;

« for floating rate notes that reset quarterly, thiedtWednesday of March, June, September and Dezegdfleach year;

» for floating rate notes that reset semi-annualig,third Wednesday of each of two months of eaeh ge specified in the
applicable pricing supplement; and

« for floating rate notes that reset annually, thedtiVednesday of one month of each year as spddifithe applicable pricing
supplement.

For a floating rate note, the interest rate inafte any particular day will be the interest rdggermined with respect to the latest interesttrese
date that occurs on or before that day. Thereeareral exceptions, however, to the reset provisitaseribed above.

The base rate in effect from the original issue datthe first interest reset date will be theiahibase rate. For floating rate notes that
reset daily or weekly, the base rate in effectefach day following the second business day befoietarest payment date to, but excluding,
interest payment date, and for each day followirgggecond business day before the maturity togxmituding, the maturity, will be the base
rate in effect on that second business day.
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If any interest reset date for a floating rate netalld otherwise be a day that is not a businegsttia interest reset date will be
postponed to the next day that is a business daya EIBOR or EURIBOR note, however, if that busiaelay is in the next succeeding
calendar month, the interest reset date will bartireediately preceding business day.

Interest Determination Dates . The interest rate that takes effect on an inteeset date will be determined by the calculatgent by
reference to a particular date called an “ intedesérmination daté Except as otherwise specified in the applicasieing supplement:

For all floating rate notes other than LIBOR notegRIBOR notes, treasury rate notes and 11th digtite notes, the interest
determination date relating to a particular intereset date will be the second business day béfieraterest reset date.

For LIBOR notes, the interest determination dalatireg to a particular interest reset date willthe second.ondon business day
preceding the interest reset date, unlessnitiex currency is pounds sterling, in which case the interestrd@teation date will be
the interest reset date. We refer to an interdstiénation date for a LIBOR note as a “ LIBOR imt&t determination date

For EURIBOR notes, the interest determination dal&ting to a particular interest reset date wdlithe secon@ARGET
business day preceding the interest reset date. We refer tot@mast determination date for a EURIBOR note ‘aEdRIBOR
interest determination date

For treasury rate notes, the interest determinatada relating to a particular interest reset datech we refer to as a “ treasury
interest determination datewill be the day of the week in which the interesset date falls on which treasury bills — idérect
obligations of the U.S. government — would norm#lé/auctioned. Treasury bills are usually solduatian on the Monday of
each week, unless that day is a legal holiday,hitvcase the auction is usually held on the fall@aT uesday, except that the
auction may be held on the preceding Friday. thasresult of a legal holiday an auction is heldtmnpreceding Friday, that
Friday will be the treasury interest determinatifaite relating to the interest reset date occuirirte next succeeding week.

For 11th district rate notes, the interest deteatiim date relating to a particular interest retse will be the last working day, in
the first calendar month before that interest rdsé, on which the Federal Home Loan Bank of Sandisco publishes the
monthly average cost of funds paid by member instihs of the Eleventh Federal Home Loan Bank Wisfor the second
calendar month before that interest reset daterafée to an interest determination date for an Hldtrict rate note as an “ 11th
district interest determination ddte

Interest Calculation Dates . As described above, the interest rate that taKest on a particular interest reset date wilble&ermined
by reference to the corresponding interest detetitin date. Except for LIBOR notes and EURIBOR spl®wever, the determination of the
rate will actually be made on a day no later thendorresponding interest calculation date. Theeriest calculation datewill be the earlier of
the following:

the tenth calendar day after the interest deterioimaate or, if that tenth calendar day is notiaihess day, the next succeeding
business day; and

the business day immediately preceding the int@@atnent date or the maturity, whichever is the alayvhich the next payment
of interest will be due.

The calculation agent need not wait until the rafgvnterest calculation date to determine therésterate if the rate information it
needs to make the determination is available floerrélevant sources sooner.

I nterest Payment Dates . The “ interest payment datégor a floating rate note will depend on when theeiiast rate is reset and, unl
we specify otherwise in the applicable pricing depgent, will be as follows:
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« for floating rate notes that reset daily, weeklynranthly, the third Wednesday of each month orthirel Wednesday of March,
June, September and December of each year, adispétithe applicable pricing supplement;

«  for floating rate notes that reset quarterly, thiedtWednesday of March, June, September and Dezeafleach year;

« for floating rate notes that reset semi-annualig, third Wednesday of the two months of each ypecified in the applicable
pricing supplement;

«  for floating rate notes that reset annually, thedtiVednesday of the month specified in the applegricing supplement; and

e at maturity.

Regardless of these rules, if a note is originalyed after the regular record date and befordadbethat would otherwise be the first
interest payment date, the first interest paymete aill be the date that would otherwise be tleoed interest payment date. We have defined
the term regular record date below under “— Payrivsthanics — Regular Record Dates for Interest”.

In addition, the following special provision wilpply to a floating rate note with regard to anyeneist payment date other than one
falls on the maturity. If the interest payment datauld otherwise fall on a day that is not a busgneay, then the interest payment date will be
the next day that is a business day. Howevergiflthating rate note is a LIBOR note or a EURIBO&Renand the next business day falls in the
next calendar month, then the interest paymentwléitbe advanced to the next preceding day thatlisisiness day. In all cases, an interest
payment date that falls on the maturity will be mad the next succeeding business day, but intenetstat payment will not accrue after the
maturity.

Calculation of Interest . Calculations relating to floating rate notes Wil made by the calculation agent. Unless the egigk pricing
supplement states otherwise, the calculation dgeminy issue of floating rate notes will be CitiliaN.A. We may appoint a different
institution to serve as calculation agent from timéime after the original issue date of the nmeidout your consent and without notifying you
of the change.

For each floating rate note, the calculation agéhtdetermine, on the corresponding interest claltton or determination date, as
applicable, the interest rate that takes effecaxh interest reset date. In addition, the caliculatgent will calculate the amount of interest tha
has accrued during each interest period — i.e péni®d from and including the original issue datethe last date to which interest has been
paid or made available for payment, to but exclgdire payment date. For each interest period,ateailation agent will calculate the amount
of accrued interest by multiplying the face amoninthe floating rate note by an accrued interestofiafor the interest period. This factor will
equal the sum of the interest factors calculate@éch day during the interest period. The intefisgbr for each day will be expressed as a
decimal and will be calculated by dividing the it rate, also expressed as a decimal, applitalthat day:

« by 360, in the case of commercial paper rate npt@se rate notes, LIBOR notes, EURIBOR notes, @@ notes, federal funds
rate notes and 11th district rate notes; or

« by the actual number of days in the year, in treead treasury rate notes and CMT rate notes.

Upon the request of the Holder of any floating radée, the calculation agent will provide for tinate the interest rate then in effect —
and, if determined, the interest rate that willdrmee effective on the next interest reset date.CHheulation agens determination of any inter:
rate, and its calculation of the amount of intefesiany interest period, will be final and bindiimgthe absence of manifest error.

All percentages resulting from any calculation tiel;to a note will be rounded upward or downwas appropriate, to the next hig
or lower one hundred-thousandth of a percentag# (@ig., 9.876541% (or .09876541) being roundeddio 9.87654% (or .0987654) and
9.876545% (or .09876545) being rounded up to 9.8¥&Eor .0987655)). All amounts used in or resulfiregn any calculation relating to a
floating rate note will
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be rounded upward or downward, as appropriatéygmearest cent, in the case of U.S. dollars, tirdmearest corresponding hundredth of a
unit, in the case of a currency other than U.Sade| with one-half cent or one-half of a corresgiog hundredth of a unit or more being
rounded upward.

In determining the base rate that applies to difigaate note during a particular interest peribe, calculation agent may obtain rate
guotes from various banks or dealers active irg¢hevant market, as described in the following sehiens. Those reference banks and dealers
may include the calculation agent itself and ifdiafes, as well as any agent and its affiliates.

Commercial Paper Rate Notes

If you purchase a commercial paper rate note, yote will bear interest at a base rate equal tatimemercial paper rate and adjusted
by the spread or spread multiplier, if any, spedifin your pricing supplement.

The commercial paper rate will be tney market yield of the rate, for the relevant interest determimatiate, for commercial par.
having theindex maturity specified in your pricing supplement, as publisired.15(519) under the heading “Commercial Paper —
Nonfinancia”. If the commercial paper rate cannot be deterohiae described above, the following proceduresapitly.

« If the rate described above does not appear in(B18) at 3:00 P.M., New York City time, on the redat interest calculation
date (unless the calculation is made earlier aadate is available from that source at that tirtten the commercial paper rate
will be the rate, for the relevant interest deteration date, for commercial paper having the ingketurity specified in your
pricing supplement, as publishedHnl5 daily update or any other recognized electronic source usedifpiaying that rate, und
the heading “Commercial paper — Nonfinancial”.

» If the rate described in the prior paragraph dagsappear in H.15(519), H.15 daily update or anotbeognized electronic sou
at 3:00 P.M., New York City time, on the relevamterest calculation date (unless the calculationasle earlier and the rate is
available from one of those sources at that tinfe) commercial paper rate will be the money mayladtl of the arithmetic mean
of the following offered rates for U.S. dollar corarnial paper that has the relevant index maturityia placed for an industrial
issuer whose bond rating is “AAdr the equivalent, from a nationally recognizedh@gtigency: the rates offered as of 11:00 A
New York City time, on the relevant interest deteration date, by three leading U.S. dollar comnangaper dealers in New
York City selected by the calculation agent.

« If fewer than three dealers selected by the caliculagent are quoting as described in the prioagraph, the commercial paper
rate for the new interest period will be the comera@maper rate in effect for the prior interestipe. If the initial base rate has
been in effect for the prior interest period, hoemit will remain in effect for the new interestnmod.

Prime Rate Notes

If you purchase a prime rate note, your note vatbinterest at a base rate equal to the primearatedjusted by the spread or spread
multiplier, if any, specified in your pricing sugphent.

The prime rate will be the rate, for the relevaniéfiest determination date, published in H.15(%4®er the heading “Bank prime
loan”. If the prime rate cannot be determined axdeed above, the following procedures will apply.

« If the rate described above does not appear in(B18) at 3:00 P.M., New York City time, on the redat interest calculation
date (unless the calculation is made earlier aadate is available from that source at that tirtten the prime rate will be the
rate, for the relevant interest determination dasepublished in H.15 daily update or another ratzegl electronic source used for
the purpose of displaying that rate, under the ingeltBank prime loan”.
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« If the rate described in the prior paragraph dagsappear in H.15(519), H.15 daily update or anotbeognized electronic soul
at 3:00 P.M., New York City time, on the relevamtierest calculation date (unless the calculationasle earlier and the rate is
available from one of those sources at that tittieyy the prime rate will be the arithmetic meatheffollowing rates as they
appear on th®euters page USPRIMEL : the rate of interest publicly announced by eaafikbappearing on that page as that
bank’s prime rate or base lending rate, as of 1A.00,, New York City time, on the relevant interetermination date.

»  If fewer than four of these rates appear on the@&sypage USPRIMEL, the prime rate will be theharitic mean of the prime
rates or base lending rates, as of the close afiésson the relevant interest determination ddtyree major banks in New Yo
City selected by the calculation agent. For thigpae, the calculation agent will use rates quotethe basis of the actual num
of days in the year divided by a 360-day year.

« If fewer than three banks selected by the calmnatigent are quoting as described in the priorgsapdn, the prime rate for the
new interest period will be the prime rate in effiee the prior interest period. If the initial agate has been in effect for the prior
interest period, however, it will remain in effdot the new interest period.

CD Rate Notes

If you purchase a CD rate note, your note will baterest at a base rate equal to the CD rate djodtad by the spread or spread
multiplier, if any, specified in your pricing suggphent.

The CD rate will be the rate, on the relevant iededetermination date, for negotiable U.S. daatificates of deposit having the
index maturity specified in your pricing supplemead published in H.15(519) under the heading “G@sondary market)”. If the CD rate
cannot be determined in this manner, the followingcedures will apply.

« If the rate described above does not appear in(B18) at 3:00 P.M., New York City time, on the redat interest calculation
date (unless the calculation is made earlier aadate is available from that source at that tirtten the CD rate will be the rate,
for the relevant interest determination date, deedrabove as published in H.15 daily update, otlsT recognized electronic
source used for displaying that rate, under thelinga’CDs (secondary market)”.

« If the rate described in the prior paragraph dagsappear in H.15(519), H.15 daily update or anotbeognized electronic soul
at 3:00 P.M., New York City time, on the relevamtieirest calculation date (unless the calculationasle earlier and the rate is
available from one of those sources at that tiitie) CD rate will be the arithmetic mean of theduling secondary market offer
rates for negotiable U.S. dollar certificates gbalgt of major U.S. money center banks with a rengi maturity closest to the
specified index maturity, and in a representativ@ant: the rates offered as of 10:00 A.M., New YG@itky time, on the relevant
interest determination date, by three leading noklakealers in negotiable U.S. dollar certificatédeposit in New York City, as
selected by the calculation agent.

« If fewer than three dealers selected by the cdliculagent are quoting as described in the prioagraph, the CD rate in effect
for the new interest period will be the CD rateeffect for the prior interest period. If the initlzase rate has been in effect for the
prior interest period, however, it will remain iffext for the new interest period.

Federal Funds Rate Notes

If you purchase a federal funds rate note, youe moll bear interest at a base rate equal to tertd funds rate and adjusted by the
spread or spread multiplier, if any, specified aquy pricing supplement.

The federal funds rate will be the rate for U.Slatdederal funds on the relevant interest detaation date, as published in H.15
(519) opposite the heading “Federal funds (effejtivas that rate is displayed on
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Reuters page FEDFUNDS1 under the heading “EFFECT.” If the fediéuads rate cannot be determined in this manherfallowing
procedures will apply.

« If the rate described above is not displayed ont@&sypage FEDFUNDS1 at 3:00 P.M., New York Citydjran the relevant
interest calculation date (unless the calculattomade earlier and the rate is available fromgbatce at that time), then the
federal funds rate, for the relevant interest deieation date, will be the rate described abovpuddished in H.15 daily update,
another recognized electronic source used for aljapy that rate, under the heading “Federal fueffective)”.

« If the rate described in the prior paragraph isdigplayed on Reuters page FEDFUNDS1 and doesppetaa in H.15(519), H.15
daily update or another recognized electronic soat3:00 P.M., New York City time, on the relevanrterest calculation date
(unless the calculation is made earlier and theeisativailable from one of those sources at tha)ti the federal funds rate will be
the arithmetic mean of the rates for the last atisn in overnight, U.S. dollar federal funds aged, before 9:00 A.M., New
York City time, on the relevant interest determioatdate, by three leading brokers of U.S. dokateral funds transactions in
New York City selected by the calculation agent.

«  If fewer than three brokers selected by the catmriaagent are quoting as described in the pricagraph, the federal funds rate
in effect for the new interest period will be thregléral funds rate in effect for the prior intenestiod. If the initial base rate has
been in effect for the prior interest period, hoemit will remain in effect for the new interestnmod.

LIBOR Notes

If you purchase a LIBOR note, your note will be@terest at a base rate equal to the London intkrbtiered rate for deposits in U.S.
dollars or any other index currency, which is reddrto as “LIBOR”,as specified in your pricing supplement. In additithe applicable LIBOI
base rate will be adjusted by the spread or spradtiplier, if any, specified in your pricing sugphent. LIBOR will be determined in the
following manner:

« LIBOR will be the offered rate appearing on tlesignated LIBOR page, as of 11:00 A.M., London time, on the relevarBOR
interest determination date, for deposits of thevent index currency having the relevant indexurigt beginning on the releva
interest reset date. Your pricing supplement witlicate the index currency and the index matuhigt apply to your LIBOR note.

« If no rate appears on the designated LIBOR pa@gs, thBOR will be determined on the basis of thesagat approximately 11:00
A.M., London time, on the relevant LIBOR interestermination date, at which deposits of the follmgvkind are offered to prin
banks in the London interbank market by four majanks in that market selected by the calculati@nagleposits of the index
currency having the relevant index maturity, begigron the relevant interest reset date, andrigpeesentative amount . The
calculation agent will request the principal Londifice of each of these banks to provide a quotatif its rate. If at least two
guotations are provided, LIBOR for the relevant OB interest determination date will be the aritimetean of the quotations.

« If fewer than two quotations are provided as désttiin the prior paragraph, LIBOR for the relevalBOR interest
determination date will be the arithmetic meanhef tates for loans of the following kind to leadiagropean banks quoted, at
approximately 11:00 A.M., in therincipal financial center , on that LIBOR interest determination date, by#&major banks in
that financial center selected by the calculatigers: loans of the index currency having the ret¢uadex maturity, beginning on
the relevant interest reset date, and in a reptatbem amount.

« If fewer than three banks selected by the calanatigent are quoting as described in the priorgsapd, LIBOR for the new
interest period will be LIBOR in effect for the priinterest period. If the initial base rate hasrba effect for the prior interest
period, however, it will remain in effect for thew interest period.
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EURIBOR Notes

If you purchase a EURIBOR note, your note will biederest at a base rate equal to the interesfaatéeposits in euros designated as
“EURIBOR” and sponsored jointly by the European Bag Federation and ACI — the Financial Market Agation (or any company
established by the joint sponsors for purpose®offiling and publishing that rate). In additione tBURIBOR base rate will be adjusted by the
spread or spread multiplier, if any, specified @qug pricing supplement. EURIBOR will be determiriedhe following manner:

EURIBOR will be the offered rate for deposits in@iihaving the index maturity specified in yourcprg supplement, beginning
on the relevant interest reset date, as that ppteaas on Reuters page EURIBOROL1 as of 11:00 BMissels time, on the
relevant EURIBOR interest determination date.

If the rate described above does not appear oreRepage EURIBORO01, EURIBOR will be determined luam basis of the rates,
at approximately 11:00 A.M., Brussels time, on thlevant EURIBOR interest determination date, aictvideposits of the
following kind are offered to prime banks in tharo-zone interbank market by the principal Euro-zone offi¢eeach of four
major banks in that market selected by the calaratgent: euro deposits having the relevant imdeturity, beginning on the
relevant interest reset date, and in a represeatathount. The calculation agent will request thiegipal Eurozone office of eac
of these banks to provide a quotation of its riitat least two quotations are provided, EURIBORtfee relevant EURIBOR
interest determination date will be the arithmetiean of the quotations.

« If fewer than two quotations are provided as désctiin the prior paragraph, EURIBOR for the relé\@dRIBOR interest
determination date will be the arithmetic meanhef tates for loans of the following kind to leadiagro-zone banks quoted, at
approximately 11:00 A.M., Brussels time on that BBBR interest determination date, by three majaikdsan the Euro-zone
selected by the calculation agent: loans of euavinlg the relevant index maturity, beginning ontblevant interest reset date,
and in a representative amount.

»  If fewer than three banks selected by the calamdatigent are quoting as described in the priorgrapd, EURIBOR for the new
interest period will be EURIBOR in effect for thegr interest period. If the initial base rate leen in effect for the prior intere
period, however, it will remain in effect for thew interest period.

Treasury Rate Notes

If you purchase a treasury rate note, your notehe#r interest at a base rate equal to the treasate and adjusted by the spread or
spread multiplier, if any, specified in your prigisupplement.

The treasury rate will be the rate for the auctmmthe relevant treasury interest determinatide,d# treasury bills having the index
maturity specified in your pricing supplement, laattrate appears on Reuters page USAUCTION10 orlESAON11 under the heading
“INVEST RATE". If the treasury rate cannot be detémed in this manner, the following procedures apbly.

* If the rate described above does not appear oaergihge at 3:00 P.M., New York City time, on thievant interest calculation
date (unless the calculation is made earlier aadate is available from that source at that tirtte treasury rate will be thmnd
equivalent yield of the rate, for the relevant interest determimatiate, for the type of treasury bill describedweh@s published
H.15 daily update, or another recognized electreniarce used for displaying that rate, under treelimg “U.S. government
securities/Treasury bills/Auction high”.

* If the rate described in the prior paragraph dagsappear in H.15 daily update or another recogh&ectronic source at 3:00
P.M., New York City time, on the relevant intereatculation date (unless the calculation is madkeeand the rate is available
from one of those sources at that time), the tigasue will be the bond equivalent yield of thectoin rate, for the relevant
treasury interest determination date and for tngalsilis of the kind described above, as annourimethe U.S. Department of the
Treasury.

S-17




« If the auction rate described in the prior paragresmot so announced by 3:00 P.M., New York Qityet on the relevant interest
calculation date, or if no such auction is heldtfa relevant week, then the treasury rate willheebond equivalent yield of the
rate, for the relevant treasury interest deternonadate and for treasury bills having a remaimmafurity closest to the specified
index maturity, as published in H.15(519) underhbading “U.S. government securities/Treasury /B#lsondary market”.

« If the rate described in the prior paragraph dagsappear in H.15(519) at 3:00 P.M., New York Qitge, on the relevant intere
calculation date (unless the calculation is madkeeand the rate is available from one of thoserses at that time), then the
treasury rate will be the rate, for the relevaeagury interest determination date and for treasilisshaving a remaining maturity
closest to the specified index maturity, as pulelisin H.15 daily update, or another recognizedtedaic source used for
displaying that rate, under the heading “U.S. goment securities/Treasury bills/secondary market”.

« If the rate described in the prior paragraph dagsappear in H.15 daily update, H.15(519) or anotbeognized electronic soul
at 3:00 P.M., New York City time, on the relevamterest calculation date (unless the calculationasle earlier and the rate is
available from one of those sources at that tiitie) freasury rate will be the bond equivalent yadithe arithmetic mean of the
following secondary market bid rates for the isstireasury bills with a remaining maturity closésthe specified index
maturity: the rates bid as of approximately 3:30 PNew York City time, on the relevant treasuryeirest determination date, by
three primary U.S. government securities dealeMew York City selected by the calculation agent.

If fewer than three dealers selected by the calicmagent are quoting as described in the pricagraph, the treasury rate in
effect for the new interest period will be the tegy rate in effect for the prior interest peritfcthe initial base rate has been in
effect for the prior interest period, however, ithnemain in effect for the new interest period.

CMT Rate Notes

If you purchase a CMT rate note, your note willhieéerest at a base rate equal to the CMT rateadjusted by the spread or spread
multiplier, if any, specified in your pricing sugphent.

The CMT rate will be the following rate displayed thedesignated CM T Reuters page under the heading “... Treasury Constant
Maturities . . .” for thedesignated CMT index maturity :

« if the designated CMT Reuters page is Reuters pRRECMT, the rate for the relevant interest deteation date; or

« if the designated CMT Reuters page is Reuters p&ECMT, the weekly or monthly average, as specifiegour pricing
supplement, for the week that ends immediatelyrieetfte week in which the relevant interest deteatiom date falls, or for the
month that ends immediately before the month inciiihe relevant interest determination date falisapplicable.

If the CMT rate cannot be determined in this mantier following procedures will apply.

» If the applicable rate described above is not diggdl on the relevant designated CMT Reuters pag®at”.M., New York City
time, on the relevant interest calculation datdgssmthe calculation is made earlier and the s#vailable from that source at that
time), then the CMT rate will be the applicableasery constant maturity rate described above —foethe designated CMT
index maturity and for either the relevant intestermination date or the weekly or monthly averag applicable — as
published in H.15(519).

« If the applicable rate described above does notapip H.15(519) at 3:00 P.M., New York City tinua the relevant interest
calculation date (unless the calculation is madkeeand the rate is available from one of thosereses at that time), then the
CMT rate will be the treasury constant maturityerat
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or other U.S. treasury rate, for the designated GhiEx maturity and with reference to the releviatgrest determination date,
that:

» is published by the Board of Governors of the Faldeeserve System, or the U.S. Department of teasury, and

» is determined by the calculation agent to be coatgarto the applicable rate formerly displayedtmdesignated CMT
Reuters page and published in H.15(519).

If the rate described in the prior paragraph dagsappear at 3:00 P.M., New York City time, on takevant interest calculation
date (unless the calculation is made earlier aadate is available from one of those sourcesattime), then the CMT rate will
be the yield to maturity of the arithmetic meartted following secondary market offered rates fa thost recently issued treas
notes having an original maturity of approximatilg designated CMT index maturity and a remaingrgitto maturity of not le:
than the designated CMT index maturity minus orer yand in a representative amount: the offereskrats of approximately
3:30 P.M., New York City time, on the relevant iretst determination date, of three primary U.S. gonent securities dealers in
New York City selected by the calculation agentsétecting these offered rates, the calculatiomigél request quotations from
five of these primary dealers and will disregare liighest quotation— or, if there is equality, ofiethe highest — and the lowest
guotation — or, if there is equality, one of thevést. “Treasury notes” are direct, non-callabbeedi rate obligations of the U.S.
government.

If the calculation agent is unable to obtain thyaetations of the kind described in the prior paaay, the CMT rate will be the
yield to maturity of the arithmetic mean of theléwing secondary market offered rates for treasuntes with an original maturi
longer than the designated CMT index maturity, waitemaining term to maturity closest to the desigd CMT index maturity
and in a representative amount: the offered ratesf approximately 3:30 P.M., New York City tinua the relevant interest
determination date, of three primary U.S. governnsecurities dealers in New York City selected liy ¢alculation agent. In
selecting these offered rates, the calculation ag#éhrequest quotations from five of these primaealers and will disregard the
highest quotation — or, if there is equality, otiehee highest — and the lowest quotation — orhére is equality, one of the
lowest. If two treasury notes with an original nréiulonger than the designated CMT index matuhniéfve remaining terms to
maturity that are equally close to the designatetI thdex maturity, the calculation agent will obitajuotations for the treasury
note with the shorter remaining term to maturity.

If fewer than five but more than two of these pniyndealers are quoting as described in each gbriloe two paragraphs, then the
CMT rate for the relevant interest determinatiotedaill be based on the arithmetic mean of therefierates so obtained, and
neither the highest nor the lowest of those qumtativill be disregarded.

If two or fewer primary dealers selected by theaktion agent are quoting as described in the paoagraph, the CMT rate in
effect for the new interest period will be the Clvée in effect for the prior interest period. IEtnitial base rate has been in efi
for the prior interest period, however, it will raim in effect for the new interest period.

11th District Rate Notes

If you purchase an 11th district rate note, youenill bear interest at a base rate equal to fhb district rate and adjusted by the
spread or spread multiplier, if any, specified auypricing supplement.

The 11th district rate will be the rate equal te thonthly weighted average cost of funds for tHer@dar month immediately before
the month in which the relevant 11th district ietgtrdetermination date falls, as displayed on Reyteage COFI/ARMS under the heading
“11th Dist COFI” as of 11:00 A.M., San Francisomé, on that date. If the 11th district rate carb®tletermined in this manner, the following
procedures will apply.
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« If the rate described above does not appear oreRepage COFI/ARMS on the relevant 11th distritgri@st determination date,
then the 11th district rate for that date will be monthly weighted average cost of funds paidtitutions that are members of
the Eleventh Federal Home Loan Bank District far ¢tlalendar month immediately before the month iiclvthe relevant 11th
district interest determination date falls, as nresently announced by the Federal Home Loan B&san Francisco as that cost
of funds.

« If the Federal Home Loan Bank of San Francisca failannounce the cost of funds described in tive paragraph on or before
the relevant 11th district interest determinatiated the 11th district rate in effect for the nexerest period will be the 11th
district rate in effect for the prior interest pati If the initial base rate has been in effecttf@r prior interest period, however, it
will remain in effect for the new interest period.

Special Rate Calculation Terms

In the subsection entitled “—Interest Rates”, we saveral terms that have special meanings rel¢vaatculating floating interest
rates. We describe these terms as follows:

The term “bond equivalent yield ” means a yield expressed as a percentage andataltin accordance with the following formula:

. . _ D x N
bond equivalent yiel = 360- (D x M) x 100

where
*  “D” means the annual rate for treasury bills quatech bank discount basis and expressed as a decima
*  “N” means 365 or 366, as the case may be; and
e “M" means the actual number of days in the applieamterest reset period.
The term “business day ” means, for any note, a day that meets all theviohg applicable requirements:

« for all notes, is a Monday, Tuesday, Wednesdayrdday or Friday that is not a day on which bankimggitutions in New York
City generally are authorized or obligated by la@gulation or executive order to close;

» if the note is a LIBOR note, is also a London basiday;

» if the note has a specified currency other than daBars or euros, is also a day on which bankasgtutions are not authorized
or obligated by law, regulation or executive ortteclose in the principal financial center of thmuntry issuing the specified
currency;

« if the note is a EURIBOR note or has a specifiedlency of euros, or is a LIBOR note for which thdeéx currency is euros, is
also aTARGET business day; and

- for all notes, and solely with respect to any payhwe other action to be made or taken at any pté@ayment designated by us
outside New York City, is a Monday, Tuesday, Wediags Thursday or Friday that is not a day on whiahking institutions in
such place of payment generally are authorizebgated by law, regulation or executive order lmse.

The term “designated CMT index maturity ” means the index maturity for a CMT rate note ailtibe the original period to maturity

of a U.S. treasury security specified in the aglile pricing supplement. If no such original matugeriod is so specified, the designated C
index maturity will be 2 years.
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The term “designated CMT Reuters page " means the Reuters page specified in the appkcatiting supplement that displays
treasury constant maturities as reported in H.1%(31 no Reuters page is so specified, then tiptieable page will be Reuters page FEDCI
If Reuters page FEDCMT applies but the applicabieing supplement does not specify whether the Weakmonthly average applies, the
weekly average will apply.

The term “designated LIBOR page " means the display on the Reuters 3000 Xtra Seydicany successor service, on the “LIBORO01”
page or “LIBORO02” page, as specified in the apliegricing supplement, or any replacement pageges on which London interbank rates
of major banks for the relevant index currencydisplayed.

The term “Euro-zone” means, at any time, the region comprised of the Ineerstates of the European Economic and Monetargr.
that, as of that time, have adopted a single cayrénaccordance with the Treaty on European UpibRebruary 1992.

“ H.15(519) " means the weekly statistical release entitlectiStical Release H.15(519)”, or any successoripatibn, published by
the Board of Governors of the Federal Reserve Byste

“ H.15 daily update ” means the daily update of H.15(519) availabletgh the worldwide-web site of the Board of Govesnaf the
Federal Reserve System, at:

http://www.federalreserve.gov/releases/h15/update
or any successor site or publication.

The term “index currency ” means, with respect to a LIBOR note, the currespgcified as such in the applicable pricing supgelet.
The index currency may be U.S. dollars or any otheerency, and will be U.S. dollars unless anotherency is specified in the applicable

pricing supplement.

The term “index maturity ” means, with respect to a floating rate note,pigod to maturity of the instrument or obligation which
the interest rate formula is based, as specifigdérapplicable pricing supplement.

“ London business day " means any day on which dealings in the releviadiéx currency are transacted in the London intdrban
market.

The term “money market yield ” means a yield expressed as a percentage andateftin accordance with the following formula:

. _ D x 360
money market yield = 360- (D x M) X 100

where

e “D” means the annual rate for commercial paper edian a bank discount basis and expressed asraalpand

*  “M" means the actual number of days in the relevatgrest reset period.

The term “principal financial center ” means (i) the capital city of the country issuthg specified currency, or (ii) the capital city o
the country to which the index currency, if apptileg relates, except, in each case, that with mgpdJ.S. dollars, Australian dollars, Canac
dollars, Euros, South African rand and Swiss fratfes “Principal Financial Center” shall be TheyGif New York, Sydney, Toronto, London
(solely in the case of the index currency), Johahngy and Zurich, respectively.

The term “representative amount ” means an amount that, in the calculation aggatigment, is representative of a single transaction

in the relevant market at the relevant time.
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“ Reuters page ” means the display on the Reuters 3000 Xtra Seydicany successor service, on the page or pagesisd in this
prospectus supplement or the applicable pricinglampent, or any replacement page or pages onehats.

“ Reuters page USPRIMEL " means the display on the Reuters 3000 Xtra Sengacany successor service, on the “USPRIMdg e
or any replacement page or pages on which prines @tbase lending rates of major U.S. banks amajied.

The term “TARGET business day ” means any day on which the Trans-European AutechRieal-Time Gross Settlement Express
Transfer (TARGET) System, or any successor sysieopen for business.

If, when we use the terms designated CMT Reutgye,dd.15(519), H.15 daily update, Reuters page REIIPS1, Reuters page
USAUCTION10, Reuters page USAUCTION11 or Reuteigep@OFI/ARMS we refer to a particular heading cadirgs on any of those
pages, those references include any successaoplaceenent heading or headings as determined byalbalation agent.

Redemption and Repayment

Unless otherwise indicated in your pricing supplatngour note will not be entitled to the benefitamy sinking fund — that is, we
will not deposit money on a regular basis into aegarate custodial account to repay your notesddiition, we will not be entitled to redeem
your note before its stated maturity unless yoigimg supplement specifies a redemption commencedee. You will not be entitled
require us to buy your note from you, before itdesd maturity, unless your pricing supplement dgecone or more repayment dates.

If your pricing supplement specifies a redemptiommencement date or a repayment date, it will sp@zify one or more redemption
prices or repayment prices, which will be expressed percentage of the principal amount of yote.nbmay also specify one or more
redemption periods during which the redemptiongxirelating to a redemption of notes during these@gds will apply.

If your pricing supplement specifies a redemptiommencement date, your note will be redeemablarabption at any time on or
after that date unless otherwise indicated in ywining supplement. If we redeem your note, we ddllso at the specified redemption price,
together with interest accrued to the redemptide.dadifferent prices are specified for differaetiemption periods, the price we pay will be
the price that applies to the redemption periodnduwhich your note is redeemed.

If your pricing supplement specifies a repaymerté dgour note will be repayable at your option loa $pecified repayment date at the
specified repayment price, together with interestiaed to the repayment date. In the event thagxgecise an option to redeem any note, we
will give to the trustee and the Holder writtenionetof the principal amount of the note to be redeg, not less than 30 days nor more than 60
days before the applicable redemption date. Weghikt the notice in the manner described below-iiNbtices”.

If a note represented by a global note is subgecepayment at the Holdsrbption, the depositary or its nominee, as thaleplwill be
the only person that can exercise the right toyeymt. Any indirect holders who own beneficial ig#ts in the global note and wish to
exercise a repayment right must give proper andlyinmstructions to their banks or brokers throudtich they hold their interests, requesting
that they notify the depositary to exercise they@pent right on their behalf. Different firms hadifferent deadlines for accepting instructions
from their customers, and you should take caret@emptly enough to ensure that your requesivisrgeffect by the depositary before the
applicable deadline for exercise.

Street name and other indirect holders should cctrttzeir banks or brokers for information about htawexercise a repayment right
a timely manner.

If any notes are redeemable and we redeem lesathidnose notes, we may block the transfer or argle of those notes during the
period beginning 15 days before the day we maihtbtece of redemption and ending on the day of thailing, in order to freeze the list of
Holders to prepare the mailing. We may also refasegister transfers of or exchange any note saldor redemption, except that we will
continue to permit transfers and exchanges of thhedeemed portion of any note being partially recks
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In the event that the option of the Holder to elegtayment as described above is deemed to badefteffer” within the meaning of
Rule 14e-1 under the Securities Exchange Act ofi1@@ will comply with Rule 14e-1 as then in effézthe extent applicable.

We or our affiliates may purchase notes from inmestvho are willing to sell from time to time, esthin the open market at prevailing
prices or in private transactions at negotiatedgsi Notes that we or they purchase may, at oaredien, be held, resold or cancelled.

Payment M echanics
Who Receives Payment?

If interest is due on a note on an interest payrdate, we will pay the interest to the person ditgin whose name the note is
registered at the close of business on the regedard date relating to the interest payment daieterest is due at maturity but on a day the
not an interest payment date, we will pay the ggeto the person or entity entitled to receiveptiecipal of the note. If principal or another
amount besides interest is due on a note at maturi will pay the amount to the Holder of the natminst surrender of the note at a proper
place of payment or, in the case of a global riataccordance with the applicable policies of tepakitary.

Regular Record Dates for I nterest

Unless we specify otherwise in the applicable pgcupplement, the “ regular record datelating to an interest payment date for
fixed rate note will be the May 1 or November 1teseceding that interest payment date, and forflaaging rate note will be the 15th
calendar day before that interest payment dateadhm case whether or not the record date is adsssoy. For the purpose of determining the
Holder at the close of business on a regular redatd when business is not being conducted, ttse dbbusiness will mean 5:00 P.M., New
York City time, on that day.

How We Will Make Payments Duein U.S. Dollars

We will follow the practice described in this subien when paying amounts due in U.S. dollars. Rayshof amounts due in other
currencies will be made as described in the nex$ection.

Payments on Global Note®We will make payments on a global note in accocgavith the applicable policies of the deposit@syin
effect from time to time. Under those policies, wi# pay directly to the depositary, or its nominead not to any indirect holders who own
beneficial interests in the global note. An indirkolder’s right to receive those payments willgowverned by the rules and practices of the
depositary and its participants, as described aboder “—What Is a Global Note?”

Payments on Non-Global Note¥/e will make payments on a note in nglobal form as follows. We will pay interest thatdue on a
interest payment date by check mailed on the istgr@yment date to the Holder at his or her addsies®n on the trustee’s records as of the
close of business on the regular record date. Wenake all other payments by check at the paymgnadescribed below, against surrender of
the note. All payments by check will be made intrdexy funds — i.e., funds that become availabl¢henday after the check is cashed.

Alternatively, if a nonglobal note has a face amount of at least $1,000800 the Holder asks us to do so, we will payanpunt the
becomes due on the note by wire transfer of imntelgiavailable funds to an account at a bank in Nesk City, on the due date. To request
wire payment, the Holder must give the paying aggpiropriate wire transfer instructions at leastdays before the requested wire payment is
due. In the case of any interest payment due dntarest payment date, the instructions must bergby the person or entity who is the Hol
on the relevant regular record date. In the cassgfother payment, payment will be made only afternote is surrendered to the paying
agent. Any wire instructions, once properly giveil remain in effect unless and until new instioats are given in the manner described
above.

Book-entry and other indirect holders should contwir banks or brokers for information on how yheill receive payments on their
notes or how we will make payments due in othereagies.
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We will follow the practice described in this subsen when paying amounts that are due in a sgecdurrency other than U.S.
dollars.

Payments on Global Note®Ve will make payments on a global note in accocgavith the applicable policies of the depositasyin
effect from time to time. We understand that theskies, as currently in effect at DTC, are asdiok.

Unless otherwise indicated in your pricing supplaetné you are an indirect holder of global notesxdminated in a specified currer
other than U.S. dollars and if you elect to recgimgments in that other currency, you must notify participant through which your interest in
the global note is held of your election:

< on or before the applicable regular record datéhéncase of a payment of interest, or

« on or before the 16th day prior to stated matudtyany redemption or repayment date, in the capayment of principal or any
premium.

You may elect to receive all or only a portion aof/anterest, principal or premium payment in a $fext currency other than U.S.
dollars.

Your participant must, in turn, notify DTC of yoatection on or before the third DTC business dagrahat regular record date, in the
case of a payment of interest, and on or beford 2tle DTC business day prior to stated maturitygrothe redemption or repayment date if
your note is redeemed or repaid earlier, in the ods payment of principal or any premit

DTC, in turn, will notify the paying agent of yoatection in accordance with DTC’s procedures.

If complete instructions are received by the paréint and forwarded by the participant to DTC, agdDTC to the paying agent, on or
before the dates noted above, the paying ageatdordance with DTC's instructions, will make tfeyments to you or your participant by
wire transfer of immediately available funds toaatount maintained by the payee with a bank lociatéte country issuing the specified
currency or in another jurisdiction acceptabledand the paying agent.

If the foregoing steps are not properly completeel expect DTC to inform the paying agent that paynigeto be made in U.S. dolla
In that case, we or our agent will convert the pagtrio U.S. dollars in the manner described belodeun “—Conversion to U.S. Dollars”. We
expect that we or our agent will then make the payinm U.S. dollars to DTC, and that DTC in turdl\pgss it along to its participants.

Indirect holders of a global note denominated iouarency other than U.S. dollars should consulirthanks or brokers for
information on how to request payment in the sptifurrency.

Payments on Non-Global NoteExcept as described in the last paragraph uhikehéading, we will make payments on notes in non-
global form in the applicable specified currencye Will make these payments by wire transfer of irdiately available funds to any account
that is maintained in the applicable specified ency at a bank designated by the Holder and isoéaioke to us and the trustee. To designate ar
account for wire payment, the Holder must givehging agent appropriate wire instructions at léastdays before the requested wire
payment is due. In the case of any interest payha@mbn an interest payment date, the instructinst be given by the person or entity wh
the Holder on the regular record date. In the chsay other payment, the payment will be made aftigr the note is surrendered to the pa
agent. Any instructions, once properly given, wélinain in effect unless and until new instructians properly given in the manner described
above.

If a Holder fails to give instructions as descritadabve, we will notify the Holder at the addresshia trustee’s records and will make
the payment within five business days after theddoprovides appropriate instructions. Any latempagt made in these circumstances will be
treated under the indenture as if made on the dtes end no interest will accrue on the late payrfrem the due date to the date paid.

Although a payment on a note in nglobal form may be due in a specified currency othan U.S. dollars, we will make the paym

in U.S. dollars if the Holder asks us to do sor@guest U.S. dollar payment, the Holder must pmewgpropriate written notice to the trustee at
least ten days before the next due date for which
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payment in U.S. dollars is requested. In the chsmy interest payment due on an interest paymateat the request must be made by the pi
or entity who is the Holder on the regular recoatied Any request, once properly made, will remaieffect unless and until revoked by notice
properly given in the manner described above.

Book-entry and other indirect holders of a notetwétspecified currency other than U.S. dollars dd@ontact their banks or brokers
for information about how to receive payments i specified currency or in U.S. dolla

Conversion to U.S. DollarsWhen we are asked by a Holder to make paymentsSndollars of an amount due in another currency,
either on a global note or a non-global note asritesd above, we will determine the U.S. dollar amcthe Holder receives as follows. The
exchange rate agent described below will requeséray bid quotations expressed in U.S. dollarsftbree or, if three are not available, then
two, recognized foreign exchange dealers in Newk\Gity, any of which may be the exchange rate agesnbf 11:00 A.M., New York City
time, on the second business day before the paysa¢at Currency bid quotations will be requestedwmaggregate basis, for all Holders of
notes and other debt securities, if any, requedlir®y dollar payments of amounts due on the sarteeid@he same specified currency. The |
dollar amount the Holder receives will be basedhanhighest acceptable currency bid quotation veckby the exchange rate agent. If the
exchange rate agent determines that at least tegptable currency bid quotations are not availabl¢éhat second business day, the payment
will be made in the specified currency.

To be acceptable, a quotation must be given ag:601A.M., New York City time, on the second busiselay before the due date and
the quoting dealer must commit to execute a constathe quotation. If some or all of the relevaates are LIBOR notes or EURIBOR notes,
the second preceding business day will be detedrforethis purpose as if none of those notes wéBOR notes or EURIBOR notes.

A Holder that requests payment in U.S. dollars tdr all associated currency exchange costs, whilthe deducted from the
payment.

When the Specified Currency Is Not Availahliewe are obligated to make any payment in a ifigelccurrency other than U.S. dolla
and the specified currency or any successor curisnot available to us due to circumstances beéymr control — such as the imposition of
exchange controls or a disruption in the curreneyk®ets — we will be entitled to satisfy our obliiget to make the payment in that specified
currency by making the payment in U.S. dollarsttenbasis of the most recently available exchaatge r

For a specified currency other than U.S. dolldre,éxchange rate will be the noon buying rate &les transfers of the specified
currency in New York City as quoted by the Fed&aserve Bank of New York on the then-most receptasiewhich that bank has quoted that
rate.

The foregoing will apply to any note, whether iolggl or non-global form, and to any payment, ingigda payment at maturity. Any
payment made under the circumstances and in a mdeseribed above will not result in a default unaiey note or the indenture.

Exchange Rate Agentf we issue a note in a specified currency othan U.S. dollars, we will appoint a financial ihstion to act as
the exchange rate agent and will name the ingiitutiitially appointed when the note is originaigued in the applicable pricing supplement.
We may change the exchange rate agent from tirtiméoafter the original issue date of the note wiittyour consent and without notifying
you of the change

All determinations made by the exchange rate agéhbe at its sole discretion unless we statehim applicable pricing supplement
that any determination is subject to our approwalhe absence of manifest error, those deternaginatwill be conclusive for all purposes and
binding on you and us, without any liability on thart of the exchange rate agent.

Payment When Offices Are Closed
If any payment is due on a note on a day thattisiriusiness day, we will make the payment on #x day that is a business day,

no additional interest on such payment will acomith respect to the payment made
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on the next succeeding business day. Howevereiirtterest payment date on a floating rate noteerdhan any interest payment date that falls
on the maturity, would otherwise fall on a day tisatot a business day, then the interest paynaetwlill be the next day that is a business
day. If the floating rate note is a LIBOR note dEERIBOR note and the next business day falls énriiaxt calendar month, then the interest
payment date will be advanced to the next precedaygthat is a business day.

Payments postponed to the next business day ia #iemtions will be treated under the indenturé ey were made on the original
due date. Postponements of this kind will not rieisud default under any note or the indenture, mméhterest will accrue on the postponed
amount from the original due date to the next dey is a business day. The term business day $@ecéal meaning, which we describe above
under “—Special Rate Calculation Terms”.

Paying Agent

We may appoint one or more financial institutioagitt as our paying agents, at whose designateéeffiotes in non-global entry
form may be surrendered for payment at their migtwWe call each of those offices a “paying agewe may add, replace or terminate paying
agents from time to time. We may also choose t@aaur own paying agent. Initially, we have appedrthe trustee, at its corporate trust o
in New York City, as the paying agent. We will fptyou of changes in the paying agents.

Unclaimed Payments

Regardless of who acts as paying agent, all moa&yly us to a paying agent that remains unclaiatede end of two years after the
amount is due to a Holder will be repaid to us.eAthat two-year period, the Holder may look omys for payment and not to the trustee, any
other paying agent or anyone else.

Notices

Notices to be given to Holders of a global notd b given only to the depositary, in accordanci\its applicable policies as in
effect from time to time. Notices to be given tolttars of notes not in global form will be sent bgihto the respective addresses of the Ho
as they appear in the trustee’s records, and witldemed given when mailed. Neither the failurgite any notice to a particular Holder, nor
any defect in a notice given to a particular HolaeH affect the sufficiency of any notice giveo &another Holder.

Book-entry and other indirect holders should cohgir banks or brokers for information on how yheill receive notices.
RISK FACTORS

Your investment in the notes is subject to certiks. This prospectus supplement does not desaliiloé the risks of an investment
the notes, whether arising because the returnendtes is linked to one or more interest rateziomency indices or formulas or because the
notes are denominated in a currency other thandadlfrs. You should consult your own financial degal advisors about the risks entailec
an investment in the notes and the suitabilityafninvestment in the notes in light of your part&r circumstances. Before investing in the
notes, you should consider carefully, among otaetoirs, the matters described below. In addition, ghould review the “Risk Factorséctior
of 3M’s Annual Report on Form 10-K for the fiscaar ended December 31, 2006 and the “Risk Facsexdion of any future report filed by
3M with the Securities and Exchange Commissionpfalvhich are incorporated by reference herein.“8éeere You Can Find Additional
Information” and “Incorporation of Certain Documery Reference” in the accompanying prospectus.

Risks Associated with |ndexed Notes

The following is a brief summary of certain consat@ns which prospective purchasers of indexedsishould take into account.
Additional risks and tax considerations will be f®th in the applicable pricing supplement.

Due to the manner in which the principal amount dumaturity on an indexed note is determined, érslebf indexed notes may lose a
portion or all of their investment in indexed notespending upon the value at maturity
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of the applicable index. Similarly, holders of indd notes may lose a major portion or all of therest due on an interest payment date
depending upon the value of the applicable indeamninterest payment date. Indices based upoigforirrencies, composite currencies,
commodities or other financial or non-financialitators can be quite volatile in nature.

Indexed notes are speculative in nature and invaltaggh degree of risk, including the risk that grencipal amount payable at
maturity may be zero and that on one or more irsiepayment dates the interest rate may be zerceperBrospective purchasers should
therefore be prepared to sustain a total loss efghincipal of the indexed notes and to receivénterest thereon. Indexed notes are not an
appropriate investment for investors who are ngtssticated with respect to foreign currency tractsans, commodity prices and commodity
and financial or non-financial indices.

Prospective purchasers are encouraged to revieapihlecable pricing supplement for additional risissociated with the specific
issuance of indexed notes. See also “Foreign CeyrBisks” below.

Foreign Currency Risks
General

Exchange Rates and Exchange Controls

An investment in notes that are denominated inrdtien U.S. dollars entails significant risks theg¢ not associated with a similar
investment in a security denominated in U.S. dsli&uch risks include, without limitation,

« the possibility of significant changes in rateer€hange between the U.S. dollar and the varioesgie currencies or composite
currencies, and

« the possibility of the imposition or modificatiof foreign exchange controls by either the U.S.aseiign governments.

Such risks depend on economic and political evevds which we have no control. In recent yearggatf exchange between the U.S.
dollar and certain foreign currencies have beehlhigolatile and such volatility may be expectedhe future. Fluctuations in any particular
exchange rate that have occurred in the past aneegessarily indicative, however, of fluctuatiamshe rate that may occur during the term of
any note. Depreciation of a specified currency iothan U.S. dollars against the U.S. dollar wodslt in a decrease in the effective yield of
such note below its coupon rate, and in certacuoistances could result in a loss to the investa b.S. dollar basis.

Governments have imposed from time to time, and imélye future impose, exchange controls which @@iffect exchange rates as
well as the availability of a specified foreign mmcy at a note’s maturity. Even if there are nmaocexchange controls, it is possible that the
specified currency for any particular note will fi@ available at such note’s maturity. In that évee will repay in U.S. dollars on the basis of
the most recently available exchange rate.

This prospectus supplement and the attached praspeaad any applicable pricing supplement do nacdbe all the risks of an
investment in the notes denominated in other th&h dollars. Prospective investors should conddirtown financial and legal advisors as to
the risks entailed by an investment in the note®uignated in other than U.S. dollars. Notes denaiaith in other than U.S. dollars are not an
appropriate investment for investors who are unsstifated with respect to foreign currency transacs.

Currently, there are limited facilities in the Ustt States for conversion of U.S. dollars into fgmeturrencies, and vice versa. In
addition, banks offer limited non-U.S. dollar derinated checking or saving account facilities in thated States. Accordingly, unless
otherwise specified in the applicable pricing seppent, payments on notes made in a specified ayri@her than U.S. dollars may be made
from an account with a bank located in the courstsying the specified currency.
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Unless otherwise specified in the applicable pdcsupplement, notes denominated in other thandalfars will not be sold in, or to
residents of, the country issuing the specifiedengy in which particular notes are denominatede Tiformation set forth in this prospectus
supplement is directed to prospective purchasers avh residents of the United States, and we discémy responsibility to advise prospec
purchasers who are residents of countries othen tive United States with respect to any mattersriey affect the purchase, holding
receipt of payments of principal of and interesttio@ notes. Such persons should consult their ovamdial and legal advisors with regard to
such matters.

Governing Law and Judgments

The notes will be governed by and construed in @zowe with the laws of the State of New York.rfaction based on the notes w
commenced in a court in the United States, itkislyi that such court would grant judgment relatioghe notes only in U.S. dollars. It is not
clear, however, whether, in granting such judgmtiet rate of conversion into U.S. dollars wouldde¢ermined with reference to the date of
default, the date judgment is rendered or somer aldiie. New York statutory law provides, howevbkatta court shall render a judgment in a
foreign currency of the underlying obligation ahdttthe judgment shall be converted into U.S. deltd the rate of exchange prevailing on the
date of the entry of the judgment.

Exchange Rate and Controlsfor Specified Currencies

With respect to any note denominated in other tha dollars, a pricing supplement including a enay supplement with respect to
the applicable specified currency (which supplensératl include information with respect to appliaburrent foreign exchange controls, if
any) and the relevant historical exchange ratethispecified currency shall constitute a pathaf prospectus supplement. Such information
concerning exchange rates is furnished as a nadtieformation only and should not be regardednaéciative of the range of or trends in
fluctuations in currency exchange rates that mayom the future.

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

This section describes the material U.S. fedearime tax consequences of owning the series#ium-term notes and is the opinion
of Lauri B. Ink, tax counsel to 3M Company. It aipglto you only if you hold your notes as capitgets for tax purposes. This section doe
apply to you if you are a holder subject to speaifds, such as:

* adealer in securities or currencies;

e atrader in securities that elects to use a markddket method of accounting for your securitieklimys;

e abank;

e alife insurance company;

e atax-exempt organization;

e aperson that holds notes that are a hedge ocatbdtedged against interest rate or currency risks;

* aperson that holds notes as part of a straddierorersion transaction for tax purposes; or

e aperson whose functional currency for tax purpésest the U.S. dollar.

This section deals only with notes that are dumature 30 years or less from the date on which #neyssued. The U.S. federal
income tax consequences of owning notes that aréadmature more than 30 years from their datssafé will be discussed in any applicable
pricing supplement. This section is based on thermal Revenue Code of 1986 (the “Code”), its liegige history, existing and proposed

regulations under the Code, and published rulimgsc@urt decisions, all as currently in effect. 3&éaws are subject to change, possibly on a
retroactive basis.
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Please consult your own tax advisor concer ning the consequences of owning these notesin your particular circumstances under
the Code and the laws of any other taxing jurisdiction.

U.S. Holders

This subsection describes the tax consequenceb 18.dolder. You are a “U.S. holddf'you are a beneficial owner of a note and
are:

e acitizen or resident of the United States;
e adomestic corporation;
e an estate whose income is subject to U.S. fedecahie tax regardless of its source; or

« atrustif a U.S. court can exercise primary suig@m over the trust’s administration and one orend.S. persons are authorized
to control all substantial decisions of the trust.

If you are not a U.S. holder, this subsection dugsapply to you and you should refer to “—U.S.eiliHolders” below.
Payments of | nterest

Except as described below in the case of interest discount note that is not qualified statedrege each as defined below under “—
Original Issue Discount — General”, you will be ¢g@ixon any interest on your note, whether payabld $1 dollars or a foreign currency,
including a composite currency or basket of curiemnother than U.S. dollars, as ordinary incomtaeatime you receive the interest or it
accrues, depending on your method of accountingafopurposes.

Cash Basis Taxpayersf you are a taxpayer that uses the cash recaimtdisbursements method of accounting for tapgmes and
you receive an interest payment that is denominatear determined by reference to, a foreign aurye you must recognize income equa
the U.S. dollar value of the interest payment, basethe exchange rate in effect on the date @ipgaegardless of whether you actually
convert the payment into U.S. dollars.

Accrual Basis Taxpayerdf you are a taxpayer that uses an accrual methadcounting for tax purposes, you may deterrttiee
amount of income that you recognize with respeentdnterest payment denominated in, or determiyeicéference to, a foreign currency by
using one of two methods. Under the first methad), will determine the amount of income accrued dasethe average exchange rate in
effect during the interest accrual period or, wighpect to an accrual period that spans two taxedaes, that part of the period within the
taxable year.

If you elect the second method, you would deterntfigeamount of income accrued on the basis of xbkange rate in effect on the
last day of the accrual period or, in the casencdecrual period that spans two taxable yearsgxhbange rate in effect on the last day of the
part of the period within the taxable year. Additidly, under this second method, if you receivexgnpent of interest within five business days
of the last day of your accrual period or taxaldary you may instead translate the interest acantedJ.S. dollars at the exchange rate in
effect on the day that you actually receive theresgt payment. If you elect the second methodilliyply to all debt instruments that you hold
at the beginning of the first taxable year to whicé election applies and to all debt instrumeimés you subsequently acquire. You may not
revoke this election without the consent of theidnal Revenue Service (the “IRS”).

When you actually receive an interest paymentuitiolg a payment attributable to accrued but unpa@test upon the sale or
retirement of your note, denominated in, or detegdiby reference to, a foreign currency for whioli gccrued an amount of income, you will
recognize ordinary income or loss measured by iffiereince, if any, between the exchange rate thatysed to accrue interest income and the
exchange rate in effect on the date of receipgndigss of whether you actually convert the payn@ntU.S. dollars. However, you may not
treat this ordinary income gain or loss as an aufjest to the interest income you receive.
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Original I'ssue Discount

General. If you own a note, other than a note with a tefrone year or less (a “short-term note”), it viaé treated as a discount note
issued at an original issue discount if the amdynivhich the notes stated redemption price at maturity exceedss$ise price is more than a
minimis amount. Generally, a note’s issue pricé kgl the first price at which a substantial amafriiotes included in the issue of which the
note is a part is sold to persons other than baudds, brokers, or similar persons or organizathtiag in the capacity of underwriters,
placement agents, or wholesalers. A note’s statéemption price at maturity is the total of all pents provided by the note that are not
payments of qualified stated interest. Generallyinéerest payment on a note is qualified statéet@st if it is one of a series of stated interest
payments on a note that are unconditionally payableast annually at a single fixed rate, withtaierexceptions for lower rates paid during
some periods, applied to the outstanding prina@pabunt of the note. There are special rules faale rate notes that are discussed below
under “—Variable Rate Notes”.

In general, your note is not a discount note ifaheount by which its stated redemption price atmigtexceeds its issue price is less
than the de minimis amount of 1/4 of 1% of itsetiatedemption price at maturity multiplied by thenwber of complete years to its maturity.
Your note will have de minimis original issue disobif the amount of the excess is less than thmidénis amount. If your note has de
minimis original issue discount, you must inclule tie minimis amount in income as stated pring@pgments are made on the note, unless
you make the election described below ur“—Election to Treat All Interest as Original IssDéscount”. You can determine the includible
amount with respect to each such payment by myiltiglthe total amount of your note’s de minimisgamal issue discount by a fraction equal
to:

« the amount of the principal payment made divided by

« the stated principal amount of the note.

Generally, if your discount note matures more thaa year from its date of issue, you must includgiral issue discount (“OID”) in
income before you receive cash attributable toitifme. The amount of OID that you must includézome is calculated using a constant-
yield method, and generally you will include incseeyly greater amounts of OID in income over tle d&if your note. More specifically, yc
can calculate the amount of accrued OID that yostrimelude in income by adding the daily portiofi€XD with respect to your discount note
for each day during the taxable year or portiotheftaxable year that you hold your discount ngtau can determine the daily portion by
allocating to each day in any accrual period arpta portion of the OID allocable to that accruatipd. You may select an accrual period of
any length with respect to your note and you may tae length of each accrual period over the tefiyour note. However, no accrual period
may be longer than one year and each scheduledguaiyhinterest or principal on the note must oamueither the first or final day of an
accrual period.

You can determine the amount of OID allocable t@egerual period by:

«  multiplying your discount note’s adjusted issueegrat the beginning of the accrual period by yaieis yield to maturity; and
then

e subtracting from this figure the sum of the paymeaftqualified stated interest on your note alldeadb the accrual period.

You must determine the note’s yield to maturitytbe basis of compounding at the close of each atperiod and adjusting for the length of
each accrual period. Further, you can determine gisicount note’s adjusted issue price at the mdggnof any accrual period by:

» adding your note’s issue price and any accrued fotach prior accrual period; and then

*  subtracting any payments previously made on yote titat were not qualified stated interest payments
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If an interval between payments of qualified statedrest on your note contains more than one atperiod, then, when you
determine the amount of OID allocable to an accpegaiod, you must allocate the amount of qualiBeated interest payable at the end of the
interval, including any qualified stated interdsttis payable on the first day of the accrualqgeeimmediately following the interval, pro rate
each accrual period in the interval based on tieddtive lengths. In addition, you must increasedtjusted issue price at the beginning of each
accrual period in the interval by the amount of gnglified stated interest that has accrued pddhé first day of the accrual period but that is
not payable until the end of the interval. You necaynpute the amount of OID allocable to an initlabit accrual period by using any
reasonable method if all other accrual periodserothan a final short accrual period, are of edgragth.

The amount of OID allocable to the final accrualipe is equal to the difference between:

» the amount payable at the maturity of your noteepthan any payment of qualified stated interasdt

e your note’s adjusted issue price as of the begmofrthe final accrual period.

Acquisition Premium If you purchase your note for an amount tha¢$s than or equal to the sum of all amounts, dttzr qualified
stated interest, payable on your note after thetyase date but is greater than the amount of yatersnadjusted issue price, as determined

above under “—General”, the excess is acquisiti@mpum. If you do not make the election describelkbW under “—Election to Treat All
Interest as Original Issue Discount”, then you nmagtice the daily portions of OID by an amount édma

« the excess of your adjusted basis in the note inatedg after purchase

over
« the adjusted issue price of the note
divided by:
« the excess of the sum of all amounts payable (akizer qualified stated interest) on the note dfterpurchase date over
« the note’s adjusted issue price.
Market Discount Your note, other than a short-term note, wilbbmarket discount note if:
e you purchase your note for less than its issue@icdetermined above under “—General”; and

« the note’s stated redemption price at maturityirothe case of a discount note, the note’s revisaae price, exceeds the price
you paid for your note by at least 1/4 of 1% of ynate’s stated redemption price at maturity oiged issue price, respectively,
multiplied by the number of complete years to tbeeis maturity. To determine the revised issueguatyour note for these
purposes, you generally add any OID that has adasneyour note to its issue price.

If your note’s stated redemption price at matuoityin the case of a discount note, its revisedeiggice, does not exceed the price you
paid for the note by 1/4 of 1% multiplied by thenmher of complete years to the note’s maturity gkeess constitutes de minimis market
discount, and the rules discussed below are ndicapte to you.

You must treat any gain you recognize on the migtori disposition of your market discount note edireary income to the extent of
the accrued market discount on your note. Altevesti you may elect to include market discounticame currently over the life of your note.
If you make this election, it will apply to all delmstruments with market discount that you acqoimeor after the first day of the first taxable
year to which the election applies. You may nobkevthis election without the consent of the IR§ou own a market discount note and
not make this election, you will generally be reqdito defer deductions for interest on borrowings
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allocable to your note in an amount not exceediegaiccrued market discount on your note until théunity or disposition of your note.

You will accrue market discount on your market disut note on a straight-line basis unless you éteatcrue market discount using
a constant-yield method. If you make this electiowjll apply only to the note with respect to whiit is made and you may not revoke it.

Pre-Issuance Accrued Intereshn election may be made to decrease the issae pfiyour note by the amount of pre-issuance
accrued interest if:

« aportion of the initial purchase price of your@a attributable to pre-issuance accrued interest;
« the first stated interest payment on your note ise& made within one year of your note’s issue;datd
« the payment will equal or exceed the amount ofipsaance accrued interest.

If this election is made, a portion of the firsitstd interest payment will be treated as a retitheoexcluded pre-issuance accrued interest and
not as an amount payable on your note.

Notes Subject to Contingencies Including Optioredéinption Your note is subject to a contingency if it pides for an alternative
payment schedule or schedules applicable upondtgr@nce of a contingency or contingencies, dtiem a remote or incidental contingency,
whether such contingency relates to payments efést or of principal. In such a case, you mustrdgine the yield and maturity of your note
by assuming that the payments will be made accgridithe payment schedule most likely to occur if:

« the timing and amounts of the payments that coraméch payment schedule are known as of the isgagahd
« one of such schedules is significantly more likilgn not to occur.

If there is no single payment schedule that isiiamtly more likely than not to occur, other thbecause of a mandatory sinking fund, you
must include income on your note in accordance thiehgeneral rules that govern contingent paymblingations. These rules will be discus
in the applicable pricing supplement.

Notwithstanding the general rules for determinifgd/and maturity, if your note is subject to cogiencies, and either you or we hi
an unconditional option or options that, if exeedswould require payments to be made on the nuderan alternative payment schedule or
schedules, then in the case of an option or optibsirs, we will be deemed to exercise or not @geran option or combination of options in
the manner that minimizes the yield on your notg, amthe case of an option or options that youhpbu will be deemed to exercise or not
exercise an option or combination of options inrenner that maximizes the yield on your noteothbyou and we hold options described in
the preceding sentence, those rules will apphatheption in the order in which they may be exsadi You may determine the yield on your
note for the purposes of those calculations byguaimy date on which your note may be redeemedporrchased as the maturity date and the
amount payable on the date that you chose in aanoedwith the terms of your note as the principabant payable at maturity.

If a contingency, including the exercise of an optiactually occurs or does not occur contraryntassumption made according to the
above rules then, except to the extent that agodf your note is repaid as a result of this cleaingcircumstances and solely to determine the
amount and accrual of OID, you must redetermineytblel and maturity of your note by treating yowte as having been retired and reissued
on the date of the change in circumstances forawuat equal to your note’s adjusted issue pricthahdate.

Election to Treat All Interest as Original Issuesbount. You may elect to include in gross income all ieg that accrues on your
note using the constant-yield method described @abioder “—General”, with the modifications descdtrelow. For purposes of this election,
interest will include stated interest, OID, de miig original issue discount, market discount, deimis market discount and unstated interest,
as adjusted by any amortizable bond premium, desgibelow under “—Notes Purchased at a Premiuméicquisition premium.
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If you make this election for your note, then, wiye apply the constant-yield method:
« theissue price of your note will equal your cost;
« theissue date of your note will be the date yauaed it; and

e no payments on your note will be treated as paysneihqualified stated interest.

Generally, this election will apply only to the adbr which you make it; however, if the note fdnieh this election is made has amortizable
bond premium, you will be deemed to have made ectieh to apply amortizable bond premium againtsrast for all debt instruments with
amortizable bond premium, other than debt instrus#re interest on which is excludible from grassoime, that you hold as of the beginning
of the taxable year to which the election applieary taxable year thereafter. Additionally, if ymake this election for a market discount n
you will be treated as having made the electionudised above und“—Market Discount”to include market discount in income currently ¢
the life of all debt instruments that you currertibyld or later acquire. You may not revoke any tabecto apply the constant-yield method to all
interest on a note or the deemed elections witheeso amortizable bond premium or market discootés without the consent of the IRS.

Variable Rate NotesYour note will be a variable rate note if:
e your note’s issue price does not exceed the tatatontingent principal payments by more than tkede of:

* .015 multiplied by the product of the total nondngéent principal payments and the number of corepjetars to maturity
from the issue date, or

» 15 percent of the total noncontingent principalmpants; and
e your note provides for stated interest, compouratquhid at least annually, only at:
» one or more qualified floating rates,
» asingle fixed rate and one or more qualified flogrates,
» asingle objective rate, or
» asingle fixed rate and a single objective rate iha qualified inverse floating rate.
Your note will have a variable rate that is a diiedi floating rate if:

e variations in the value of the rate can reasonbblgxpected to measure contemporaneous variatiadhe icost of newly
borrowed funds in the currency in which your natel€nominated; or

« the rate is equal to such a rate multiplied byegith
» afixed multiple that is greater than 0.65 but matre than 1.35, or
« afixed multiple that is greater than 0.65 butmaire than 1.35, increased or decreased by a fategd and

« the value of the rate on any date during the tergoor note is set no earlier than three monthsrpa the first day on which that
value is in effect and no later than one year foitg that first day.

If your note provides for two or more qualified dking rates that are within 0.25 percentage pahtach other on the issue date or

can reasonably be expected to have approximatelgaine values throughout the term of the notequldéfied floating rates together constit
a single qualified floating rate.
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Your note will not have a qualified floating rateywever, if the rate is subject to certain restitd (including caps, floors, governors,
or other similar restrictions) unless such redtitd are fixed throughout the term of the notererreot reasonably expected to significantly
affect the yield on the note.

Your note will have a variable rate that is a singbjective rate if:
« the rate is not a qualified floating rate;

« therate is determined using a single, fixed foarthkt is based on objective financial or econdnfrmation that is not within
the control of or unique to the circumstances of @\ related party; and

» the value of the rate on any date during the tergoar note is set no earlier than three monthsteethe first day on which that
value is in effect and no later than one year foilg that first day.

Your note will not have a variable rate that isobjective rate, however, if it is reasonably expdahat the average value of the rate
during the first half of your note’s term will béleer significantly less than or significantly gteathan the average value of the rate during the
final half of your note’s term.

An objective rate as described above is a qualifigdrse floating rate if:
« therate is equal to a fixed rate minus a qualifiedting rate; and

« the variations in the rate can reasonably be eggdctinversely reflect contemporaneous variatiortee cost of newly borrowe
funds. Your note will also have a single qualiffehting rate or an objective rate if interest auynote is stated at a fixed rate
an initial period of one year or less followed lither a qualified floating rate or an objectiveerér a subsequent period, and
either:

» the fixed rate and the qualified floating rate bjextive rate have values on the issue date afidhe that do not differ by
more than 0.25 percentage points; or

» the value of the qualified floating rate or objgetrate is intended to approximate the fixed rate.

Commercial paper rate notes, prime rate notes,ai®rmotes, federal funds rate notes, LIBOR noteRIBOR notes, treasury rate
notes, CMT rate notes, and 11th district rate ng&ggerally will be treated as variable rate noteden these rules.

In general, if your variable rate note providesdtated interest at a single qualified floatingrat objective rate, or one of those rates
after a single fixed rate for an initial period), sthted interest on your note is qualified stateerest. In this case, the amount of OID, if any,
determined by using, for a qualified floating ratequalified inverse floating rate, the value ashaf issue date of the qualified floating rate or
qualified inverse floating rate, or, for any otludjective rate, a fixed rate that reflects thed/iedasonably expected for your note.

If your variable rate note does not provide fotexfanterest at a single qualified floating ratea@ingle objective rate, and also does
not provide for interest payable at a fixed rateeothan a single fixed rate for an initial perigdy generally must determine the interest and
OID accruals on your note by:

« determining a fixed rate substitute for each vdeiabte provided under your variable rate note;
*  constructing the equivalent fixed rate debt insenimusing the fixed rate substitute described abov

* determining the amount of qualified stated intesest OID with respect to the equivalent fixed bt instrument; and adjusti
for actual variable rates during the applicableraaicperiod.

When you determine the fixed rate substitute fahesariable rate provided under the variable rate,nyou generally will use the value of e
variable rate as of the issue date or, for an dbpecate that is not a qualified inverse floatiiage, a rate that reflects the reasonably expected
yield on your note
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If your variable rate note provides for stated iegt either at one or more qualified floating raiesat a qualified inverse floating rate,
and also provides for stated interest at a sirigéglfrate other than a single fixed rate for atiahperiod, you generally must determine interest
and OID accruals by using the method describedémtevious paragraph. However, your variable mate will be treated, for purposes of the
first three steps of the determination, as if yoote had provided for a qualified floating rate aoqualified inverse floating rate, rather than the
fixed rate. The qualified floating rate, or quaddiinverse floating rate, that replaces the fix@d must be such that the fair market value of
variable rate note as of the issue date approxarthtefair market value of an otherwise identietdnstrument that provides for the qualified
floating rate, or qualified inverse floating ratather than the fixed rate.

Short-Term NotesIn general, if you are an individual or otherftégsis U.S. holder of a short-term note, you ateequired to
accrue OID, as specially defined below for the psgs of this paragraph, for U.S. federal incomeptaposes unless you elect to do so.
However, you may be required to include any statetest in income as you receive it. If you areaaorual basis taxpayer, a taxpayer in a
special class, including, but not limited to, autaged investment company, common trust fund, @eréain type of pass-through entity, or a
cash basis taxpayer who so elects, you will beireduo accrue OID on short-term notes on eithgtraight-line basis or under the constant-
yield method, based on daily compounding. If yoel ot required and do not elect to include OlDnicoime currently, any gain you realize
the sale or retirement of your short-term note bélordinary income to the extent of the accrudd,®@lhich will be determined on a straight-
line basis unless you make an election to accrea©ilD under the constagteld method, through the date of sale or retiremidowever, if yol
are not required and do not elect to accrue Olpaur short-term notes, you will be required to defeductions for interest on borrowings
allocable to your short-term notes in an amountexceeding the deferred income until the defemedme is realized.

When you determine the amount of OID subject te¢heiles, you must include all interest paymentgaur short-term note,
including stated interest, in your short-term netetated redemption price at maturity.

Foreign Currency Discount Notedf your discount note is denominated in, or detieed by reference to, a foreign currency, you r
determine OID for any accrual period on your disgawte in the foreign currency and then transtaéeamount of OID into U.S. dollars in the
same manner as stated interest accrued by an bbagisiU.S. holder, as described above under “—Hdilers—Payments of Interest”. You
may recognize ordinary income or loss when youivecan amount attributable to OID in connectionhadtpayment of interest or the sale or
retirement of your note.

Notes Purchased at a Premium

If you purchase your note for an amount in excésts @rincipal amount, you may elect to treat éxeess as amortizable bond
premium. If you make this election, you will redube amount required to be included in your incaaeh year with respect to interest on y
note by the amount of amortizable bond premiuncalide to that year, based on your netgeld to maturity. If your note is denominatedan
determined by reference to, a foreign currency, wducompute your amortizable bond premium in srof the foreign currency and your
amortizable bond premium will reduce your intei@asbme in units of the foreign currency. Gain @doecognized that is attributable to
changes in exchange rates between the time youtiaetbbond premium offsets interest income andithe of the acquisition of your note is
generally taxable as ordinary income or loss. lf yeake an election to amortize bond premium, it apply to all debt instruments, other than
debt instruments the interest on which is exclfbbm gross income, that you hold at the beginoifipe first taxable year to which the
election applies or thereafter acquire, and you nayevoke it without the consent of the IRS. 8kse “—Original Issue Discount—Election
to Treat All Interest as Original Issue Discouritbae.

Purchase, Sale and Retirement of the Notes

Your tax basis in your note will generally be theSUdollar cost, as defined below, of your notéusteéd by:

¢ adding any OID or market discount, de minimis avaiissue discount and de minimis market discoamd; then
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e subtracting any payments on your note that argunalified stated interest payments and any amdiezaond premium applied
to reduce the interest on your note.

If you purchase your note with foreign currency th.S. dollar cost of your note will generally be 1J.S. dollar value of the purchase price on
the date of purchase. However, if you are a casts baxpayer, or an accrual basis taxpayer if yoelsct, and your note is traded on an
established securities market, as defined in tipticgble Treasury regulations, the U.S. dollar adstour note will be the U.S. dollar value of
the purchase price on the settlement date of yorahase.

You will generally recognize gain or loss on thiesa retirement of your note equal to the differeetween the amount you realize
on the sale or retirement and your tax basis irr ypote. If your note is sold or retired for an ambin foreign currency, the amount you realize
will be the U.S. dollar value of such amount on:

» the date payment is received, if you are a casis kmgayer and the notes are not traded on ahlisstad securities market, as
defined in the applicable Treasury regulations;

« the date of disposition, if you are an accrual btestpayer; or

+ the settlement date for the sale, if you are a basfks taxpayer, or an accrual basis U.S. holadgrsih elects, and the notes are
traded on an established securities market, asatkfn the applicable Treasury regulations.

You will recognize capital gain or loss when yoll eeretire your note, except to the extent atitdble to changes in exchange rates
as described in the next paragraph or to accruedripaid interest, described above under “—Origissilie Discount—Short-Term Notes” or
“—Market Discount”, or subject to the rules govemmicontingent payment obligations. Capital gaia obn-corporate U.S. holder is generally
taxed at a maximum rate of 15% where the propsrheld for more than one year.

You must treat any portion of the gain or loss gt recognize on the sale or retirement of a aeterdinary income or loss to the
extent attributable to changes in exchange ratesieider, you only take exchange gain or loss intmant to the extent of the total gain or loss
you realize on the transactic

Exchange of Amountsin Other than U.S. Dollars

If you receive foreign currency as interest on yoote or on the sale or retirement of your noteyrytax basis in the foreign currency
will equal its U.S. dollar value when the interissteceived or at the time of the sale or retiretnéiyou purchase foreign currency, you
generally will have a tax basis equal to the Udlad value of the foreign currency on the datgafir purchase. If you sell or dispose of a
foreign currency, including if you use it to purgkanotes or exchange it for U.S. dollars, any gaioss recognized generally will be ordinary
income or loss.

Tax Return Disclosure Regulations

Pursuant to Treasury regulations (the “Disclosueguations”), if you have participated in a “refadote transaction” and are required
to file a U.S. federal income tax return you musterally attach a disclosure statement disclostug participation in the reportable transac
to your tax return for each taxable year for whiol participate in the reportable transaction. Agiey in the amount of $10,000 in the case of
a natural person and $50,000 in any other casepeded on any taxpayer that fails to file a refetégransaction disclosure statement. The
Disclosure Regulations provide that, in additiortéstain other transactions, a “loss transactiamstitutes a “reportable transaction.” A “loss
transaction” is any transaction resulting in theptyer claiming a loss under Section 165 of theedadan amount equal to or in excess of
certain threshold amounts. The Disclosure Regulatépecifically provide that a loss resulting frarfSection 988 transaction,” such as an
investment in notes denominated or on which intasgsayable in a foreign currency, will constitaét&ection 165 loss. In the case of
individuals or trusts, whether or not the loss fiotivrough from an S corporation or partnershithéfloss arises with respect to a Section 988
transaction (as defined in Section 988(c)(1) of@ele relating to foreign currency transactiorts,dapplicable threshold amount is $50,000 in
any single taxable year. Higher threshold amouppdyadepending upon the taxpayer’s status as aocatipn, partnership or S corporation, as
well as certain other factors. It is important tie) however, that the Disclosure Regulations pl®that the fact that a transaction
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is a reportable transaction shall not affect tlgaleletermination of whether the taxpayer’s treatinod the transaction is proper.

Indexed and Other Notes

The applicable pricing supplement will discuss apgcial U.S. federal income tax rules with respecbntingent foreign currency
notes, notes the payments on which are determipeeférence to any index and other notes thatwvgest to the rules governing contingent
payment obligations which are not subject to tHesgoverning variable rate notes.

U.S. Alien Holders

This subsection describes the tax consequenceb 18.alien holder. You are a U.S. alien holdsoifi are the beneficial owner of a
note and are not a “U.S. holder” as defined inpgfevious section. If you are a U.S. holder, thidisae does not apply to you.

This discussion assumes that the note is not suiojeice rules of Section 871(h)(4)(A) of the Coddating to interest payments that
are determined by reference to the income, prafitanges in the value of property or other attabudf the debtor or a related party.

Under present U.S. federal income and estate texdad subject to the discussion of backup withimgidelow, if you are a U.S. ali
holder of a note:

* we and other payors will not be required to dedll&. withholding tax from payments of principaleprium, if any, and interest,
including OID, to you if, in the case of interest;

* you do not actually or constructively own 10% orrmof the total combined voting power of all classéstock of 3M Company
entitled to vote;

e you are not a controlled foreign corporation tisatelated to us through stock ownership, and

* you certify to us or a U.S. payor on an IRS Forn8BEN (or substitute form), under penalties of perjthat you are not a
U.S. holder and provide your name and address, or

* anon-U.S. securities clearing organization, banétier financial institution that holds customegsturities in the ordinary
course of its trade or business and holds the certédies to us or a U.S. payor under penaltiegesfury that a similar
statement has been received from you by it or iyndlar financial institution between it and youdafiurnishes the payor wit
a copy thereof (special procedures contained iadtng/ regulations may apply to payments througérimediaries); and

* no deduction for any U.S. federal withholding taid tve made from any gain that you realize on thke ®r exchange of your
note.

Further, a note held by an individual, who at destiot a citizen or resident of the United Statédknot be includible in the individual’'s gross
estate for U.S. federal estate tax purposes if:

« the decedent did not actually or constructively df6 or more of the total combined voting powealbtlasses of stock of 3M
Company entitled to vote at the time of death; and

« the income on the note would not have been effelgtivonnected with a United States trade or businéthe decedent at the
same time.

The rules regarding withholding are complex andyvdepending on your individual situation. They algo subject to change. In
addition, special rules apply to certain types ohflJ.S. holders of notes, including partnershipssts, and other entities treated as pass-
through entities for U.S. federal income tax pugmd/Ne suggest that you consult with your tax advegarding the specific methods for
satisfying these requirements.
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Backup Withholding and Information Reporting
U.S. Holders

In general, if you are a non-corporate U.S. holder and other payors are required to report tdRigeall payments of principal, any
premium and interest on your note and the accriu@lb on a discount note. In addition, the proceefithe sale of your note before maturity
within the United States will be reported to th&IFRAdditionally, backup withholding at the applitastatutory rate will apply to any payme
including payments of OID, if you fail to provide accurate certified taxpayer identification numlzeryou are notified by the IRS that you
have failed to report all interest and dividendsuieed to be shown on your federal income tax regur

U.S. Alien Holders

You are generally exempt from backup withholding &formation reporting, with respect to any paytsesf principal, premium or
interest, including OID, made by us and other payprovided that you provide the certification désed above under “—U.S. Alien Holders”,
and provided further that the payor does not hateshknowledge or reason to know that you are& Person. We and other payors, howe
may report payments of interest on your notes @ Harm 1042-S.

In general, payment of the proceeds from the dat®tes to or through a United States office of@kbr is subject to both U.S. back
withholding and information reporting. If, howevgnu are a U.S. alien holder, you will not be sabte information reporting and backup
withholding if you certify as to your non-U.S. statas described above under “—U.S. Alien Holderatler penalties of perjury, or otherwise
establish an exemption. Payments of the proceedsthe sale by a U.S. alien holder of a note made through a foreign office of a broker
will not be subject to information reporting or kap withholding. However, information reporting,ttnot backup withholding, may apply to a
payment made outside the United States of the pdscef a sale of a note through an office outdideLinited States if the broker is:

¢ aU.S. person;
« acontrolled foreign corporation for U.S. federadome tax purposes;

» aforeign person 50% or more of whose gross indsreffectively connected with a United States tradbusiness for a specifi
three-year period; or

« aforeign partnership, if at any time during its year:

« one or more of its partners are “U.S. persoas”defined in Treasury regulations, who in the eggte hold more than 50%
the income or capital interest in the partnersaip;

» the foreign partnership is engaged in a UnitedeStaade or business

unless the broker has documentary evidence iedtsrds that you are a non-U.S. person and dodsawetactual knowledge or reason to know
that you are a U.S. person, or you otherwise d@stabh exemption.

PLAN OF DISTRIBUTION

3M and Goldman, Sachs & Co., Citigroup Global MasKac., J.P. Morgan Securities Inc., Merrill Lynéterce, Fenner & Smith
Incorporated, Morgan Stanley & Co. Incorporated BB$ Securities LLC (the “agents”) have entered mdistribution agreement with
respect to the notes. Subject to certain conditieash of the agents has agreed to use its rededyesi efforts to solicit purchases of the notes.
3M has the sole right to accept offers to purchmtes and may reject any proposed purchase ofoties.rnEach of the agents may, in its
discretion reasonably exercised, also reject afer td purchase notes. 3M will pay the agents ara@sion on any notes sold through the
agents. The commission will range from 0.125% #%0% of the principal amount of the notes, depemdim the stated maturity of the notes.
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3M may also sell notes to the agents who will pasghthe notes as principal for their own accoduite.agents will purchase the notes
at a price equal to the issue price specified énaplicable prospectus supplement, less a discOulgss otherwise stated, the discount will
equal the applicable commission on an agency saletes with the same stated maturity. Any notesatents purchase as principal may be
resold at the market price or at other prices da@texd by the agents at the time of resale. 3M nisy sell notes directly to investors. No
commissions will be paid on notes sold directly3by. 3M may accept offers to purchase notes thradgtitional agents and may appoint
additional agents to solicit offers to purchaseeroSuch other agents, if any, will be named iretbgicable pricing supplement.

The agents may resell any notes they purchaserasgal to other brokers or dealers at a discowhich may include all or part of the
discount the agents received from 3M. Unless statieerwise in the applicable pricing supplemerg, daggents will purchase the notes at a price
equal to 100% of the principal amount less a distdunless otherwise stated, the discount will ¢thmapplicable commission on an agency
sales of notes of the same maturity. If all theesa@re not sold at the initial offering price, #gents may change the offering price and the
selling terms.

In connection with the offering, the agents maycpase and sell notes in the open market. Thesgairtdons may include short sales,
stabilizing transactions and purchases to coveitipos created by short sales. Short sales invibleesale by the agents of a greater number of
notes than they are required to purchase in theginff. Stabilizing transactions consist of certaints or purchases made for the purpose of
preventing or retarding a decline in the marketgof the notes while the offering is in progress.

The agents also may impose a penalty bid. Thisreaghen a particular agent repays to the agentsteop of the underwriting
discount received by it because the agents havealegsed notes sold by or for the account of sgehtan stabilizing or short covering
transactions.

These activities by the agents may stabilize, raaindr otherwise affect the market price of theesofAs a result, the price of the nc
may be higher than the price that otherwise miglstén the open market. If these activities arenooenced, they may be discontinued by the
agents at any time. These transactions may betedfé@t the over-the-counter market or otherwise.

The agents, whether acting as agents or principey,be deemed to be “underwriters” within the nireguof the Securities Act of
1933. 3M has agreed to indemnify the several agagamst certain liabilities, including liabiliti@esxder the Securities Act.

The agents may sell to dealers who may reselMesitors, and the agents may pay all or part oflibgount or commission they
receive from 3M to the dealers. Such dealers majeleened to be “underwriters” within the meaninghaf Securities Act.

The notes are a new issue of securities with redbéished trading market and will not be listed cseaurities exchange or quotation
system. No assurance can be given as to the liguitithe trading market for the notes.

In relation to each Member State of the EuropeamBmic Area which has implemented the Prospectuscive (each, a Relevant
Member State), each agent has represented andldgegevith effect from and including the date ohnieth the Prospectus Directive is
implemented in that Relevant Member State (the\Rglelmplementation Date) it has not made andwatimake an offer of notes to the
public in that Relevant Member State prior to thiblcation of a prospectus in relation to the natéch has been approved by the competent
authority in that Relevant Member State or, whenerapriate, approved in another Relevant MembeeZtad notified to the competent
authority in that Relevant Member State, all in@dance with the Prospectus Directive, exceptitiraty, with effect from and including the
Relevant Implementation Date, make an offer of attethe public in that Relevant Member State gttame:

(a) to legal entities which are authorised or ratpd to operate in the financial markets or, if smauthorised or regulated, whose
corporate purpose is solely to invest in securities

S- 39




(b) to any legal entity which has two or more of éh average of at least 250 employees duringatstdihancial year; (2) a total
balance sheet of more than €43,000,000 and (3paumadnet turnover of more than €50,000,000, asshn its last annual or consolidated
accounts;

(c) in any other circumstances which do not reqtiieepublication by 3M of a prospectus pursuariixle 3 of the Prospectus
Directive.

For the purposes of this provision, the expresaiofioffer of notes to the publidh relation to any notes in any Relevant Membetd
means the communication in any form and by any meésufficient information on the terms of theasfind the notes to be offered so as to
enable an investor to decide to purchase or suigstite notes, as the same may be varied in thatddeBtate by any measure implementing
the Prospectus Directive in that Member State hadkekpression Prospectus Directive means Dire2®@8/71/EC and includes any relevant
implementing measure in each Relevant Member State.

Each agent has represented and agreed that:

(a) (i) it is a person whose ordinary activitiegatve it in acquiring, holding, managing or dispasiof investments (as principal or
agent) for the purposes of its business and (fia# not offered or sold and will not offer or ¢bk notes other than to persons whose ordinary
activities involve them in acquiring, holding, maivag or disposing of investments (as principal ®agent) for the purposes of their businesses
or who it is reasonable to expect will acquire,dhohanage or dispose of investments (as principagjent) for the purposes of their businesses
where the issue of the notes would otherwise ctusta contravention of Section 19 of the FSMA b, 3

(b) it has only communicated or caused to be conicated and will only communicate or cause to berooimicated an invitation or
inducement to engage in investment activity (witthie meaning of Section 21 of the Financial Ses/exed Markets Act 2000 (the “FSMA”))
received by it in connection with the issue or sdléhe notes in circumstances in which Sectiorl2if the FSMA does not apply to 3M; and

(c) it has complied and will comply with all apgigle provisions of the FSMA with respect to anythitone by it in relation to the
notes in, from or otherwise involving the Unitechigdom.

The notes may not be offered or sold by means yptlaocument other than (i) in circumstances whicdbconstitute an offer to the
public within the meaning of the Companies Ordira(€ap.32, Laws of Hong Kong), or (ii) to “profemsal investors” within the meaning of
the Securities and Futures Ordinance (Cap.571, lofwong Kong) and any rules made thereunder ,ipir{iother circumstances which do 1
result in the document being a “prospectus” withi@ meaning of the Companies Ordinance (Cap.32slaiwiong Kong), and no
advertisement, invitation or document relatinghte hotes may be issued or may be in the possesisany person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), wikidirected at, or the contents of which are {ilkel be accessed or read by, the public in
Hong Kong (except if permitted to do so under thed of Hong Kong) other than with respect to nethih are or are intended to be disposed
of only to persons outside Hong Kong or only todfesssional investors” within the meaning of the B&®s and Futures Ordinance (Cap. 571,
Laws of Hong Kong) and any rules made thereunder.

The notes have not been and will not be registenetér the Securities and Exchange Law of JaparSglerities and Exchange Law)
and each agent has agreed that it will not offexetirany securities, directly or indirectly, inpda or to, or for the benefit of, any resident of
Japan (which term as used herein means any pegswient in Japan, including any corporation or o#mgity organized under the laws of
Japan), or to others for re-offering or resalegdtly or indirectly, in Japan or to a resident apdn, except pursuant to an exemption from the
registration requirements of, and otherwise in clienpe with, the Securities and Exchange Law arnydather applicable laws, regulations and
ministerial guidelines of Japan.

This prospectus has not been registered as a ptaspeith the Monetary Authority of Singapore. Aatiagly, this prospectus and ¢
other document or material in connection with tifercor sale, or invitation for subscription or pbase, of the notes may not be circulated or
distributed, nor may the notes be offered or sotdhe made the subject of an invitation for sulmimn or purchase, whether directly or
indirectly, to persons in Singapore other thanq(ign institutional investor under Section 274taf Securities and Futures Act, Chapter 289
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of Singapore (the “SFA”), (i) to a relevant personany person pursuant to Section 275(1A), aratgordance with the conditions, specified
in Section 275 of the SFA or (iii) otherwise purstito, and in accordance with the conditions of; atiher applicable provision of the SFA.

Where the notes are subscribed or purchased uedéo® 275 by a relevant person which is: (a) potion (which is not an
accredited investor) the sole business of whicb I®ld investments and the entire share capitaltoch is owned by one or more individuals,
each of whom is an accredited investor; or (bpattfwhere the trustee is not an accredited investioose sole purpose is to hold investments
and each beneficiary is an accredited investoreshaebentures and units of shares and debewtfuttesst corporation or the beneficiaries’
rights and interest in that trust shall not be ¢farable for 6 months after that corporation ot th#st has acquired the notes under Section 275
except: (1) to an institutional investor under 88tP74 of the SFA or to a relevant person, or pengon pursuant to Section 275(1A), and in
accordance with the conditions, specified in Sec#d5 of the SFA; (2) where no consideration iegifor the transfer; or (3) by operation of
law.

3M estimates that its share of the total expenbdsemffering, excluding underwriting discountsddazommissions, will be
approximately $2,287,000.

Unless otherwise indicated in the applicable pg@applement, the purchase price of the notesbeillequired to be paid in
immediately available funds in New York, New York.

The agents may be customers of, engage in traosagtiith and perform services for 3M in the ordyneourse of business.
VALIDITY OF THE NOTES

The validity of the notes will be passed upon fetby Gregg M. Larson, who is our Deputy Generalr@el; or another one of our
lawyers, and for the agents by Sidley AudtirP, New York, New York. Mr. Larson owns, or hagthight to acquire, a number of shares of
common stock which represents less than 0.1% dbtlhéoutstanding common stock. The opinions addgrM. Larson and Sidley Austin LL
will be based on certain assumptions about futatiers required to be taken by us and the trust@emnection with the issuance and sale of
each note, about the specific terms of each nateabout other matters that may affect the validftthe notes but cannot be ascertained on the
date of those opinions.
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PROSPECTUS

3M Company
Debt Securities

Common Stock

We from time to time may offer to sell debt sedagtand common stock. Our common stock is listetherNew York Stock
Exchange and trades under the ticker symbol “MMM”,

We may offer and sell these securities to or thnooige or more underwriters, dealers and agentirextly to purchasers, on a
continuous or delayed basis.

This prospectus describes some of the general tiramsnay apply to these securities. The specfims of any securities to be offe
will be described in a prospectus supplement ® ghbspectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securitiesor passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary isa criminal offense.

This prospectus is dated June 18, 2007.




You should rely only on the information containedreorporated by reference in this prospectusthadpplicable prospectus
supplement or other offering material filed or po®d by us. We are not making an offer of theseisies in any state where the offer is not
permitted. You should not assume that the inforomationtained in this prospectus or the applicaldspectus supplement or any such other
offering material is accurate as of any date othan their respective dates.

ABOUT THISPROSPECTUS

This prospectus is part of a registration staterttattwe filed with the Securities and Exchange @ussion using a “shelf”
registration process. Under this process, we migyfigem time to time, in one or more offerings,yatombination of the securities described in
this prospectus. This prospectus and any appliqablgpectus supplement do not contain all of tfarimation included in the registration
statement as permitted by the rules and regulatibtise SEC. The registration statement that castiis prospectus, including the exhibits to
the registration statement, provides additionadrimfation about us.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the SEQ. 8&(C filings are available to tl
public over the Internet at the SEC’s web sitetgt:fwww.sec.gov. You may also read and copy amgudhent we file with the SEC at its
public reference room located at 100 F Street, NRBom 1580, Washington, D.C. 20549. You may ¢edI$EC at 1-800-SEQ330 for furthe!
information on the operation of the public referefacilities. Our SEC filings are also availablatet office of the New York Stock Exchange,
20 Broad Street, New York, NY 10005.

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

The SEC rules allow us to incorporate by referenf@mation into this prospectus. This means wediaolose important information
to you by referring you to another document. Anfpimation referred to in this way is consideredt pdithis prospectus from the date we file
that document. Any reports filed by us with the S&ter the date of this prospectus and before #te tthat the offering of the securities by
means of this prospectus is terminated will autically update and, where applicable, supersederdagmation contained in this prospectus
or incorporated by reference in this prospectus.

Accordingly, we incorporate by reference into thisspectus the following documents or informatibedfwith the SEC (other than,
each case, documents or information deemed furthiahd not filed in accordance with SEC rules, amdurch information shall be deemed
specifically incorporated by reference hereby):

e our annual report on Form 10-K for the year endedddnber 31, 2006, as updated by our current repdform 8-K dated
May 25, 2007;

e our quarterly report on Form 10-Q for the quartedted March 31, 2007,
e our current reports on Form 8-K dated January @872March 19, 2007, May 3, 2007, May 14, 2007 lsliagf 25, 2007; and

« all documents filed by us under Sections 13(a)¢)13@ or 15(d) of the Securities Exchange Act@34 on or after the date of
this prospectus and before the termination of affisring.

We will provide without charge to each person, uithg any beneficial owner, to whom this prosped$udelivered, upon his or her
written or oral request, a copy of any or all doemts referred to above which have been or maydwporated by reference into this
prospectus excluding exhibits to those documemiigss they are specifically incorporated by refeeeimto those documents. You can request
those documents from:

3M Company

3M Center

St. Paul, MN 55144-1000
Phone: (651) 733-1110
Attention: Investor Relations




THE COMPANY

3M Company, formerly known as Minnesota Mining ahdnufacturing Company, was incorporated in 192%uride laws of the
State of Delaware to continue operations begu@0213M'’s principal executive offices are locaté@® Center, St. Paul, Minnesota 55144
(telephone: 651-733-1110).

3M is a diversified technology company with a glopasence in the following businesses: health;dadeistrial; display and
graphics; consumer and office; safety, security @otiection services; electronics and telecommtioies; and transportation. 3M is among
leading manufacturers of products for many of theekats it serves. Most 3M products involve expertisproduct development, manufactu
and marketing, and are subject to competition fppoducts manufactured and sold by other technaddigioriented companies.

Our strategic business units have been aggregattedik reportable segments: Health Care; Inddstrid Transportation; Display and
Graphics; Consumer and Office; Electro and Comnatiios; and Safety, Security and Protection SesviCair six business segments bring
together common or related 3M technologies, enimanttie development of innovative products and sesvand providing for efficient shari
of business resources. These segments have woedesgonsibility for virtually all 3M product line€ertain small businesses and staff-
sponsored products, as well as various corporattsand expenses, are not allocated to the basegments.

When we refer to “ 3M, “ our company’, “ we ", “ our " and “ us” in this prospectus under the heading “The Compang mean
3M Company and its consolidated subsidiaries untlesgontext indicates otherwise. When these tam@sised elsewhere in this prospectus,
we refer only to 3M Company unless the contextdatiis otherwise.

RATIO OF EARNINGSTO FIXED CHARGES

Three months

Ended

March 31, Year ended December 31,

2007 2006 2005 2004 2003 2002

34.7x(1) 27.0x(2) 29.8x 29.7x 22.€x(3) 18.2x(4)

(1) The ratio for the three months ended March280,7 includes net pre-tax gains of $653 milliornthwiet benefits from gains related to the
sale of 3M’s branded pharmaceuticals business ingeupartially offset by an increase in environnagfitibilities and restructuring
actions.

(2) The ratio for the year ended December 31, 2006des net pre-tax gains of $523 million, witht benefits from gains related to the sale of
certain portions of 3M’s branded pharmaceuticaksiiess partially offset by restructuring actiorexjudred in-process research and
development expenses, settlement costs of a pigyidisclosed antitrust class action, and enviramadeobligations related to the
pharmaceuticals business.

(3) The ratio for the year ended December 31, 2008des a $93 million préx loss related to an adverse ruling associatéd adawsuit filec
by LePage’s Inc.

(4) The ratio for the year ended December 31, 200Rdes net pre-tax losses of $202 million, prityaelated to the 2001/2002 corporate
restructuring program.

For purposes of calculating the ratio, fixed chargensists of:

e gross interest, including the interest componenhefESOP benefit expense;
e amortization of debt expense, discount and premilating to any indebtedness; and
« the portion of rent under operating leases reptasiea of the interest component therein.

The ratio of earnings to fixed charges is calculats follows:
(Income before income taxes, minority interest, and (fixed (amortization of (capitalized

cumulative effect of accounting chany + charges + capitalized interes! - interest)
(fixed charges




USE OF PROCEEDS

Unless otherwise specified in the applicable prospesupplement or other offering material, we wile the net proceeds from the
sale of the securities for general corporate puapos

DESCRIPTION OF THE SECURITIESWE MAY OFFER
We may issue from time to time, in one or more rirfifgs, the following securities:
e debt securities; and
e shares of common stock.

This prospectus contains a summary of the matgeiaéral terms of the various securities that we affgr. The specific terms of the
securities will be described in a prospectus suppte and other offering material, which may beddition to or different from the general
terms summarized in this prospectus. We may issbeskcurities that are convertible into commoulstbat may be sold under this
prospectus. Where applicable, the prospectus sgpleand other offering material will also descritryy material United States federal
income tax considerations relating to the securitiéered and indicate whether the securities effeare or will be listed on any securities
exchange. The summaries contained in this prospectd in any prospectus supplement or other offariaterial may not contain all of the
information that you would find useful. Accordinglyou should read the actual documents relatirantosecurities sold pursuant to this
prospectus. You should read “Where You Can Findithattal Information” and “Incorporation of Certaidocuments by Referencéd find out
how you can obtain a copy of those documents.

DEBT SECURITIES

This section describes the general terms and pooof the debt securities. The applicable progesupplement will describe the
specific terms of the debt securities offered tigtothat prospectus supplement and any general tuttised in this section that will not apply
to those debt securities. The debt securitiesheilissued under an indenture, dated as of Noveth&@000, between us and Citibank, N.A., as
trustee. As used in this prospectus, “ debt séesatimeans the debentures, notes, bonds and othezreddf indebtedness that we issue and
the trustee authenticates and delivers under theniuare.

We have summarized the general terms and provisibtie indenture in this section. This summaryyéeer, does not describe ev:
aspect of the indenture. We have filed the indentuith the SEC. You should read the indenture flalitéonal information before you buy any
debt securities. The summary that follows includgsrences to section numbers of the indenturbaoybu can more easily locate these
provisions.

General

The debt securities will be our direct, senior,acsed obligations. The indenture does not limétamount of debt securities that we
may issue and permits us to issue debt securites fime to time. Debt securities issued undeiiidenture will be issued as part of a series
that has been established by us under the inderi&eetion 301) Unless a prospectus supplemeringle debt securities states otherwise,
indenture and the terms of the debt securitiesnaillcontain any covenants designed to afford Hel¢es defined below) of any debt securities
protection in a highly leveraged or other transactnhvolving us that may adversely affect Holderthe debt securities. If we ever issue bearer
securities we will summarize provisions of the intige that relate to bearer securities in the apple prospectus supplement.

A prospectus supplement relating to a series of skturities being offered will include specifiertes relating to the offering.
(Section 301) These terms will include some opfthe following:

« thetitle and type of the debt securities;
¢ any limit on the total principal amount of the dsbturities;

«  the price at which the debt securities will be &fu




«  the maturity date of the debt securities;
« the date or dates on which the principal of andniuen, if any, on the debt securities will be paygbl
« if the debt securities will bear interest:

» the interest rate on the debt securities;

* the date from which interest will accrue;

» the record and interest payment dates for the sihtrities;

» the first interest payment date; and

* any circumstances under which we may defer intgragtnents;

* any optional redemption provisions that would pemmior the Holders of debt securities to elecenegtion of the debt securities
before their final maturity;

¢ any sinking fund provisions that would obligatetosedeem the debt securities before their finaimity;
« the currency or currencies in which the debt séiesrivill be denominated and payable, if other thla®. dollars;

« any provisions that would permit us or the Holdgfrthe debt securities to elect the currency orengies in which the debt
securities are paid;

« whether the provisions described under the hedtlefeasance” below apply to the debt securities;
e any changes to or additional events of defaultoeeoants;

« whether the debt securities will be issued in whasléen part in the form of temporary or permanelobgl securities and, if so, the
depositary for those global securities (@dbal security’ means a debt security that we issue in accordatitbethe indenture to
represent all or part of a series of debt secsiitie

e any special tax implications of the debt securtéexl
e any other terms of the debt securities.

A “ Holder ,” with respect to a registered security, meang#rson in whose name the debt security is regidtierthe security register.
(Section 101)

Payment; Exchange; Transfer

We will designate a place of payment where yourearive payment of the principal of and any premamd interest on the debt
securities or transfer the debt securities. Evengh we will designate a place of payment, we niagtéo pay any interest on the debt
securities by mailing a check to the person listethe owner of the debt securities in the sectetjster or by wire transfer to an account
designated by that person in writing not less tieandays before the date of the interest paym8ettions 305, 307, 1002) There will be no
service charge for any registration of transfeexehange of the debt securities, but we may reguiveto pay any tax or other governmental
charge payable in connection with a transfer oharge of the debt securities. (Section 305)




Denominations

Unless the prospectus supplement states othertheselebt securities will be issued only in registieform, without coupons, in
denominations of $1,000 each or multiples of $1,000

Original I'ssue Discount

Debt securities may be issued under the indentiggiginal issue discount securities and soldsatlestantial discount below their
stated principal amount. If a debt security is amigjinal issue discount securifythat means that an amount less than the prihaipaunt of
the debt security will be due and payable upondiedation of acceleration of the maturity of thdtsecurity under the indenture.

(Section 101) The applicable prospectus suppleméintescribe the federal income tax consequenoesogher special factors which shoulc
considered before purchasing any original issueodist securities.

Classification of Restricted and Unrestricted Subsidiaries

The indenture contains several restrictive coventrat apply to us and all of our Restricted Subsiek. Those covenants do not
apply to our Unrestricted Subsidiaries. For examiple assets and indebtedness of Unrestricted @abiss and investments by us or our
Restricted Subsidiaries in Unrestricted Subsidsaaiee not included in the calculations describedeuthe heading “—Restrictions on Secured
Funded Debt” below. The indenture does not requsréo maintain any Restricted Subsidiaries andeiflo not, the indenture will not provide
any limitations on the amount of secured debt eat incurred by our Subsidiaries.

A “ Subsidiary” is any corporation of which we own more than 56f4he outstanding shares of Voting Stock, exceptlirectors’
qualifying shares, directly or through one or mofeur other Subsidiaries. “ Voting Stotkneans stock that is entitled in the ordinary seur
(i.e., not only as a result of the happening of a cgaiity) to vote in an election for directors.

A “ Restricted Subsidiaryy means any of our Subsidiaries which has substinétlof its property in the United States, whigWns ol
is a lessee of any Principal Property and in whighinvestment and the investment of our Subsieliaeixceeds 1% of our Consolidated Net
Tangible Assets as of the date of the determinatitiver than Unrestricted Subsidiaries. Additiopathis definition includes any other
Subsidiary designated by our board of directora Bestricted Subsidiary. (Section 101). A “ Whethwned Restricted Subsidiatys a
Restricted Subsidiary of which we own all of thestanding capital stock directly or through ouresthivholly-owned Restricted Subsidiaries.

Our “ Unrestricted Subsidiari¢sare:

3M Financial Management Company;
«  other Subsidiaries (whose primary business isnarfce operations) acquired or formed by us afeed#te of the indenture; and

e any other Subsidiary if a majority of its Votingo8k is owned directly or indirectly by one or masarestricted Subsidiaries.

Our board of directors can at any time change &ifli#y’s designation from an Unrestricted Subsidia a Restricted Subsidiary if:
« the majority of that Subsidiary’s Voting Stock istrowned by an Unrestricted Subsidiary, and

«  after the change of designation, we would be inml@nce with the restrictions contained in the SeduFunded Debt covenant
described under the heading “—Restrictions on ®eckunded Debt” below. (Sections 101, 1010(a))




Restrictions on Secured Funded Debt

The indenture limits the amount of Secured FundeltEhat we and our Restricted Subsidiaries mayrioc otherwise create
(including by guarantee). Neither we nor our Rettd Subsidiaries may incur or otherwise createremwy Secured Funded Debt unless
immediately after this incurrence or creation:

. the sum of:

« the aggregate principal amount of all of our outdiag Secured Funded Debt and that of our Redtrigtéosidiaries, other
than the several categories of Secured Fundeddishissed below on page 13 of this prospectus, plus

* the aggregate amount of our Attributable Debt #wad of our Restricted Subsidiaries relating to salé lease-back
transactions,

« does not exceed 15% of our Consolidated Net Tamdibkets.

This limitation does not apply if the outstandirghtisecurities are secured equally and ratably evitbrior to the new Secured Funded Debt.
(Sections 1008(a), 1008(c))

“ Secured Funded Debtmeans Funded Debt which is secured by a mortgegeot other similar encumbrance upon any of osets
or those of our Restricted Subsidiaries. (Sectigh) 1

“ Funded Debt means:

¢ Indebtedness maturing, or which we may extend meweto mature, more than 12 months after the theeatmount of Funded
Debt is computed, plus

« guarantees of Indebtedness of the type describénetipreceding bullet point, or of dividends, exogyarantees in connection
with the sale or discount of accounts receivalbéale acceptances and other paper arising in theaoydcourse of business, plus

*  Funded Debt secured by a mortgage, lien or siraifl@umbrance on our assets or those of our Resti$tibsidiaries, whether or
not this Funded Debt is assumed by us or one oRestricted Subsidiaries, plus

* inthe case of a Subsidiary, all preferred stocthaf Subsidiary.

Funded Debtloes not includany amount relating to obligations under leaseguarantees of leases, whether or not those ololigaivould bt
included as liabilities on our consolidated balasiceet. (Section 101)

“ Indebtednes$ means, except as set forth in the next sentence:

+ allitems of indebtedness or liability, except ¢apand surplus, which under accounting princigjeserally accepted in the
United States of America would be included in tdiilities on the liability side of a balance shas of the date that
indebtedness is being determined;

* indebtedness secured by a mortgage, lien or ottmdas encumbrance on property owned subject tb itiatgage, lien or other
similar encumbrance, regardless of whether thebitedimess secured by that mortgage, lien or oth@lasiencumbrance was
assumed; and

e guarantees, endorsements, other than for purpésediection, and other contingent obligations tielg to, or to purchase or
otherwise acquire, indebtedness of others, unlesarmount of the guarantees, endorsements orathéngent obligations is
included in the preceding two bullet points.




Indebtedness does not include any obligations araguees of obligations relating to lease renédsn if these obligations or guarantees of
obligations would be included as liabilities on @ensolidated balance sheet. (Section 101)

“ Attributable Debt’ means:

« the balance sheet liability amount of capital lsze® determined by accounting principles geneealtepted in the United States
of America, plus

« the amount of future minimum operating lease paymesqguired to be disclosed by accounting prinsiglenerally accepted in
the United States of America, less any amountsiredjio be paid on account of maintenance and regasurance, taxes,
assessments, water rates and similar chargespudistbusing the interest rate implicit in the letsealculate the present value of
operating lease payments.

The amount of Attributable Debt relating to an @tierg lease that can be terminated by the lessibeting payment of a penalty will be
calculated based on the lesser of:

» the aggregate amount of lease payments requiree noade until the first date the lease can be text@dl by the lessee plus the
amount of the penalty, or

» the aggregate amount of lease payments requiree toade during the remaining term of the leaseti@e101)

“ Consolidated Net Tangible Assétmeans the total consolidated amount of our assedghose of our Subsidiaries, minus applicable
reserves and other properly deductible items atedt akcluding any investments made in Unrestri@absidiaries or in corporations while tt
were Unrestricted Subsidiaries but which are ndis8liaries at the time of the calculation, minus

« all liabilities and liability items, including leas, or guarantees of leases, which under accoupttingiples generally accepted in
the United States of America would be includechia balance sheet, except Funded Debt, capital statisurplus, surplus
reserves and deferred income taxes, and

* goodwill, trade names, trademarks, patents, undredrtlebt discount and expense and other similangibles. (Section 101)

The following categories of Secured Funded Debtmat be considered in determining whether we areoimpliance with the
covenant described in the first paragraph undehéaeling “Restrictions on Secured Funded Debt”:

*  Secured Funded Debt of a Restricted Subsidiary @tdrus or to one of our Wholly-owned RestrictedSdiaries;

*  Secured Funded Debt resulting from a mortgage diesther similar encumbrance in favor of the WG8Bvernment or any State
or any instrumentality thereof to secure partiabgoess, advance or other payments;

¢ Secured Funded Debt resulting from a mortgage diesther similar encumbrance on property, shafesock or Indebtedness
any company existing at the time that this compaggomes one of our Subsidiaries;

e Secured Funded Debt resulting from a mortgage diesther similar encumbrance on property, shafesock or Indebtedness
which:

»  exists at the time that the property, shares afksto Indebtedness is acquired by us or one oRastricted Subsidiaries,
including acquisitions by merger or consolidation,




»  secures the payment of any part of the purchase pfior construction cost for the property, shafestock or Indebtedness
or

»  secures any indebtedness incurred prior to, dirtieeof, or within 120 days after, the acquisitimfithe property, shares of
stock or Indebtedness or the completion of anytcoaison of the property for the purpose of finargill or a part of the
purchase price or construction cost of the propsitgres of stock or Indebtedness,

provided that, in all cases, we continue to conwgli the covenant relating to mergers and constiida discussed under the
heading “~Consolidation, Merger or Sale” below;

«  Secured Funded Debt secured by a mortgage, liether similar encumbrance in connection with tiseidce of revenue bonds
on which the interest is exempt from federal incdeepursuant to the Internal Revenue Code of 1868;

e any extension, renewal or refunding of:
» any Secured Funded Debt permitted under the faitgraph under the heading “Restrictions on Seduveded Debt,”

« any Secured Funded Debt outstanding at the endrdfszal year immediately preceding the execudate of the indenture
of any then Restricted Subsidiary or

» any Secured Funded Debt of any company outstaraditige time this company became a Restricted Sialpgjd

provided that the mortgage, liens or other simelacumbrance securing such extension, renewal wndefg is limited to the same secured
property (plus improvements thereon) that securedSecured Funded Debt so extended, renewed oidetfummediately prior thereto
(Section 1008(b)).
Restrictions on Sale and L ease-Back Transactions

The indenture provides that neither we nor anyuwfRestricted Subsidiaries may enter into any aatelease-back transaction
involving any Principal Property, as defined belemgre than 120 days after its acquisition or thapletion of its construction and
commencement of its full operation, unless either:

« we or any of our Restricted Subsidiaries couldcfgpte Secured Funded Debt on the property equlaé¢ tdttributable Debt with
respect to the sale and lease-back transactio(@ustill be in compliance with the restrictions $acured Funded Debt (see “—
Restrictions on Secured Funded Debt” above); or

* we apply an amount, subject to credits for somentalry retirements of debt securities and/or Furidebit as specified in the
indenture, equal to the greater of (1) the faiueadf the property or (2) the net proceeds of #ie, svithin 120 days, to the
retirement of Secured Funded Debt.

This restriction will not apply to any sale andde&back transaction:

*  between us and one of our Restricted Subsidiaries,

«  between any of our Restricted Subsidiaries, or

« involving a lease for a period, including renewalsthree years or less. (Section 1009)

“ Principal Property’ means any building or other facility located fretUnited States, together with the land upon whitherected

and its fixtures that is owned or leased by usn& af our Subsidiaries that is used primarily famafacturing or processing and has a gross
book value, before deduction of any depreciatiGenees, greater than 1% of our Consolidated NegibénAssets, other than:




« abuilding or facility that is financed by obligatis issued by a state or local government underaksections of the Internal
Revenue Code of 1986; or

* abuilding or facility that in the opinion of oupérd of directors is not of material importancette total business conducted b
and our Subsidiaries considered together. (Sedtdn

Consolidation, Merger or Sale
The indenture generally permits a consolidatiomerger between us and another corporation. It@dsmits the sale or transfer by us
of all or substantially all of our property and etssand the purchase by us of all or substantdlligf the property and assets of another

corporation. These transactions are permitted if:

< the resulting or acquiring corporation, if otheathus, assumes all of our responsibilities andliids under the indenture,
including the payment of all amounts due on thet deburities and performance of the covenantsdnrttienture;

« immediately after the transaction, no event of difand no event that, after notice or lapseraktor both, would become an
event of default, exists; and

* exceptin the case of a consolidation or merger Réstricted Subsidiary with and into us, eithgw@ have obtained the consent
of the Holders of a majority in aggregate princigadount of the outstanding debt securities of aacles or (2) immediately after
the transaction, the resulting or acquiring corporecould incur additional Secured Funded Debt stillbe in compliance with
the restrictions on Secured Funded Debt (see “+ieéishs on Secured Funded Debt” above). (Sectiil) 8

Even though the indenture contains the provisi@scdbed above, we are not required by the inderitucomply with those
provisions if we sell all of our property and asset another corporation if, immediately after Hade:

* that corporation is one of our Wholly-owned Res&itSubsidiaries; and

* we could incur additional Secured Funded Debt gitiche in compliance with the restrictions on SemliFunded Debt (see “—
Restrictions on Secured Funded Debt” above). (8e&D3)

If we consolidate or merge with or into any otherporation or sell all or substantially all of cassets according to the terms and
conditions of the indenture, the resulting or adqgi corporation will be substituted for us in thelenture with the same effect as if it had been
an original party to the indenture. As a resuis guccessor corporation may exercise our righdspaavers under the indenture, in our name or
in its own name and we will be released from alfl l@bilities and obligations under the indenturelainder the debt securities. (Section 802)
M odification and Waiver

Under the indenture, we and the trustee can madimend the indenture with the consent of the &lsldf a majority in aggregate
principal amount of the outstanding debt securitiesach series of debt securities affected byrbdification or amendment. However, we
may not, without the consent of the Holder of edeht security affected:

e change the stated maturity date of any paymentiotipal or interest;

e reduce payments due on the original issue disczeourities;

« change the place of payment or currency in whighgyment on the debt securities is payable;

» limit a Holder's right to sue us for the enforcerhefipayments due on the debt securities;




« reduce the percentage of outstanding debt securéguired to consent to a modification or amendroéthe indenture;
« limit a Holder’s right, if any, to repayment of dedecurities at this Holder’s option; or

«  modify any of the foregoing requirements or redtimepercentage of outstanding debt securities redad waive compliance
with several provisions of the indenture or to veadlefaults under the indenture. (Section 902)

Under the indenture, the Holders of a majorityggr@gate principal amount of the outstanding debtigties of any series of debt
securities may, on behalf of all Holders of thatese

«  waive compliance by us with several restrictiveermants of the indenture, such as corporate existand maintenance of
properties; and

e waive any past default under the indenture, except:
* adefault in the payment of the principal of or gmgmium or interest on any debt securities of sieaies; or

» adefault under any provision of the indenture Wthiself cannot be modified or amended withoutdbasent of the Holders
of each outstanding debt security of that seri@scijons 1012, 513)

Events of Default

An event of default with respect to any seriesetftdsecurities will occur under the indenture if:

we fail to pay interest on any debt security ot $eries for 30 days after the payment is due;

» we fail to pay the principal of or any premium awyalebt security of that series when due;
« we fail to deposit any sinking fund payment whee da debt securities of that series;

* we fail to perform any other covenant in the indeatthat applies to debt securities of that séde80 days after we have
received written notice of the failure to performthe manner specified in the indenture;

*  we default under any Indebtedness for borrowed mdneluding other series of debt securities, cdemany mortgage, lien or
other similar encumbrance, indenture or instrumiestuding the indenture, which secures any Indétess for borrowed money,
and which results in acceleration of the maturftam outstanding principal amount of Indebtednessitgr than $20 million,
unless this acceleration is rescinded (or the Itethtess is discharged) within 10 days after we neseived written notice of the

default in the manner specified in the indenture;
« commencement of voluntary or involuntary bankruptogolvency or reorganization; or

» any other event of default that may be specifiedte debt securities of that series when thaesési created occurs.
(Section 501)

If an event of default for any series of debt sii@s occurs and continues, the trustee or the ételdf at least 25% in aggregate principal
amount of the outstanding debt securities of thiesenay declare the entire principal of all thétdsecurities of that series to be due and
payable immediately. If such a declaration occilms,Holders of a majority of the aggregate princgraount of the outstanding debt securities
of that series can, subject to the specific payroentlitions set forth in the indenture, rescinddkelaration. (Section 502)
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The prospectus supplement relating to each sefrigstt securities which are original issue discaeturities will describe the
particular provisions that relate to the acceleratf maturity of a portion of the principal amowftthat series when an event of default occurs
and continues.

An event of default for a particular series of debturities does not necessarily constitute antefetefault for any other series of
debt securities issued under the indenture. Thenitade requires us to file a certificate with thestee each year that states the nature of the
default if any default exists under the terms efithdenture. (Section 1011) The trustee may witthimoltice to the Holders of debt securities of
any default, except defaults in the payment ofgpial, premium, interest or any sinking fund inlstent, if it considers the withholding of
notice to be in the best interests of the Hold@sction 602)

Other than its duties in the case of a default stée is not obligated to exercise any of itstagir powers under the indenture at the
request, order or direction of any Holders, untessHolders offer the trustee reasonable indematiio. (Sections 601, 603) If reasonable

indemnification is provided, then, subject to othights of the trustee provided in the indentulne, Holders of a majority in principal amount
the outstanding debt securities of any series mvék, respect to the debt securities of that sedeect the time, method and place of:

e conducting any proceeding for any remedy availablie trustee; or
e exercising any trust or power conferred upon thstée. (Sections 512, 603)

The Holder of a debt security of any series wildghe right to begin any proceeding with respec¢hé indenture or for any remedy
only if:

» the Holder has previously given the trustee writietice of a continuing event of default with resp that series;

the Holders of at least 25% in aggregate princpadunt of the outstanding debt securities of thdes have made a written
request of, and offered reasonable indemnificatiothe trustee to begin the proceeding;

the trustee has not started the proceeding withideys after receiving the request; and

the trustee has not received directions incondistéh the request from the Holders of a majorityapgregate principal amount
of the outstanding debt securities of that serietnd those 60 days. (Section 507)

However, the Holder of any debt security will hareabsolute right to receive payment of princidgadmd any premium and interest on the
security when due and to institute suit to enfdhig payment. (Section 508)

Defeasance

Defeasance and Discharge . At the time that we establish a series of debtisges under the indenture, we can provide thatdebt
securities of that series are subject to the dafessand discharge provisions of the indentuneelo provide, we will be discharged from our
obligations on the debt securities of that sefiegideposit with the trustee, in trust, sufficiembney or Government Obligations, as defined
below, to pay the principal, interest, any premimna any other sums due on the debt securitiesabf#ries, such as sinking fund payments
the dates these payments are due under the indeamtdrthe terms of the debt securities. (Secti®) A8 used above, " Government

Obligations” mean:

«  securities of the same government which issueduh@ncy in which the series of debt securitiest@m®ominated and/or in
which interest is payable; or

»  securities of government agencies backed by thédfith and credit of the government. (Section 101)
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In the event that we deposit funds in trust andtdisge our obligations under a series of debt #&ias described above, then:

< the indenture will no longer apply to the debt sims of that series, except for the obligatiomgdmpensate, reimburse and
indemnify the trustee, to register the transfer exchange of debt securities, to replace lostestol mutilated debt securities and
to maintain paying agencies and the trust fundd; an

« Holders of debt securities of that series can ok to the trust fund for payment of principalygremium and interest on the
debt securities of that series. (Section 403)

Under federal income tax law, that deposit andhdisge may be treated as an exchange of the relat#dsecurities for an interest in
the trust mentioned above. Each holder might beired to recognize gain or loss equal to the diffiee between:

. the holder’s cost or other tax basis for the debusties, and

. the value of the holder’s interest in the trust.

Holders might be required to include in income arsfhof the income, gain or loss of the trust, idioig gain or loss recognized in connection
with any substitution of collateral, as describedhis section under the heading “—Substitutio@ofateral” below. You are urged to consult
your own tax advisers as to the specific consegeentsuch a deposit and discharge, including pipdcability and effect of tax laws oth
than federal income tax law.

Defeasance of Covenants and Events of Default . At the time that we establish a series of debtisges under the indenture, we can
provide that the debt securities of that seriessabgect to the covenant defeasance provisionseoindenture. If we so provide and we make
the deposit described in this section under thelihgd—Defeasance and Discharge” above:

« we will not have to comply with the following refstive covenants contained in the indenture: Cddatibn, Merger or Sale or
Lease of Property as Entirety (Sections 801, 808);&Restrictions on Secured Debt (Section 100&inténance of Properties
(Section 1005); Payment of Taxes and Other ClaBestjon 1007); Restrictions on Sale and Lease-Baaksactions
(Section 1009); Classification of Restricted andestricted Subsidiaries (Section 1010); and angratbvenant we designate
when we establish the series of debt securitias; an

« we will not have to treat the events describedefourth bullet point under the heading “—EveritBefault” as they relate to the
covenants listed above that have been defeasedcelotiger are in effect and the events describélddriifth, sixth and seventh
bullet points under the heading “—Events of Defaadt events of default under the indenture in cotine with that series.

In the event of a defeasance, our obligations uti@eindenture and the debt securities, other wiinrespect to the covenants and the events
of default specifically referred to above, will rain in effect. (Section 1501)

If we exercise our option not to comply with thevenants listed above and the debt securities d&#rées become immediately due
and payable because an event of default has od¢utteer than as a result of an event of defadtigigally referred to above, the amount of
money and/or Government Obligations on deposit Wightrustee will be sufficient to pay the prindipaterest, any premium and any other
sums, due on the debt securities of that serie, asi sinking fund payments, on the date the paigva@e due under the indenture and the t
of the debt securities, but may not be sufficienpay amounts due at the time of acceleration. Heweave would remain liable for the balance
of the payments. (Section 1501).

Substitution of Collateral . At the time that we establish a series of debtisées under the indenture, we can provide faradility
to, at any time, withdraw any money or Governmebligations deposited pursuant to the defeasanoggiwas described above if we
simultaneously substitute other money and/or Gawent Obligations which would satisfy our paymeniigdtions on the debt securities of
that series pursuant to the defeasance provisigpigable to those debt securities. (Section 402)
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CAPITAL STOCK

General

The following description of our capital stock ishgect to and qualified in its entirety by our déectite of incorporation and bylaws,
which are incorporated by reference in a regisirasitatement of which is prospectus forms a pad,tgy the provisions of applicable Delaw.
law. Under our certificate of incorporation, we arghorized to issue up to 3,000,000,000 sharesrmafmon stock, par value $0.01 per share,
and 10,000,000 shares of preferred stock withouvalae.
Voting Rights

Each holder of our common stock is entitled to eoke per share on all matters to be voted upoméystockholders.
Dividends

Subject to preferences that may be applicable yoatstanding preferred stock, the holders of ammmon stock are entitled to
receive ratably such dividends, if any, as mayddated from time to time by the board of directous of funds legally available for that
purpose.

Rights Upon Liquidation

In the event of our liquidation, dissolution or wing up, the holders of our common stock are ewmtitb share ratably in all assets
remaining after payment of liabilities, subjectptdor distribution rights of preferred stock, ifygrthen outstanding.

Preemptive or Conversion Rights

The holders of our common stock have no preemptivanversion rights or other subscription rigftisere are no redemption or
sinking fund provisions applicable to the commarckt

Preferred Stock

The board of directors has the authority, withaiice by the stockholders, to designate and issefeped stock in one or more series
and to designate the rights, preferences and pged of each series, which may be greater thamgthts of the common stock. It is not poss
to state the actual effect of the issuance of &iayes of preferred stock upon the rights of holdéthe common stock until the board of
directors determines the specific rights of thedbad of such preferred stock. However, the effetdtt include, among other things:

e restricting dividends on the common stock;

e diluting the voting power of the common stock;

*  impairing the liquidation rights of the common spor

« delaying or preventing a change in control of uthaut further action by the stockholders.

No shares of preferred stock are outstanding, antlave no present plans to issue any shares @frpgefstock.
Anti-Takeover Effects of Our Certificate and By-laws and Delaware L aw

Some provisions of Delaware law and our certifiagtancorporation and bylaws, summarized below,exgected to discourage
coercive takeover practices and inadequate takdmgsr These provisions are also designed to eageysersons seeking to acquire control of
us to first negotiate with our board. We believattiinese provisions give our board the flexibitityexercise its fiduciary duties in a manner
consistent with the interests of our shareholders.
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STOCKHOLDER MEETINGS. Under our bylaws, only theabd of directors and the chairman of the board oadlyspecial
meetings of stockholders.

REQUIREMENTS FOR ADVANCE NOTIFICATION OF STOCKHOLOENOMINATIONS AND PROPOSALS. Our bylaws
establish advance notice procedures with respestbtikholder proposals and the nomination of ceatdilfor election as
directors, other than nominations made by or atitrection of the board of directors or a commitdé¢he board of directors.

DELAWARE LAW. We are subject to Section 203 of helaware General Corporation Law. In general, $ac203 prohibits a
publicly held Delaware corporation from engagingitbusiness combination” with an “interested stoaker” for a period of
three years following the date the person becanistarested stockholder, unless the “business coatioin” or the transaction in
which the person became an interested stockhaddgproved in a prescribed manner. Generally, sifless combination”
includes a merger, asset or stock sale, or othes#ction resulting in a financial benefit to thierested stockholder. Generally
“interested stockholder” is a person who, togethighn affiliates and associates, owns or within éhyears prior to the
determination of interested stockholder statusosid, 15% or more of a corporation’s voting stothe existence of this
provision may have an anti- takeover effect witbpext to transactions not approved in advancedpdiard of directors,
including discouraging attempts that might resulaipremium over the market price for the shareoonfmon stock held by
stockholders.

ELIMINATION OF STOCKHOLDER ACTION BY WRITTEN CONSEN. Our certificate of incorporation eliminates ttght
of stockholders to act by written consent withomteeting.

ELIMINATION OF CUMULATIVE VOTING. Our certificate d incorporation and bylaws do not provide for cuativle voting
in the election of directors.

UNDESIGNATED PREFERRED STOCK. The authorizatiorunflesignated preferred stock makes it possibléhfoboard of
directors to issue preferred stock with voting thren rights or preferences that could impede tleeess of any attempt to change
control of us. These and other provisions may hhageeffect of deferring hostile takeovers or delgythanges in control or
management of us.

Transfer Agent and Registrar

The transfer agent and registrar for our commocksi®Wells Fargo Bank N.A., Shareowner Services.

LEGAL MATTERS

In connection with particular offerings of the setias in the future, and if stated in the applieaprospectus supplements, the validity

of those securities may be passed upon for the @oynpy Gregg M. Larson, who is our Deputy Gene@li@el, or another one of our
lawyers, and for any underwriters or agents by selinamed in the applicable prospectus supplerivant.arson beneficially owns, or has
options to acquire, a number of shares of our comstack, which represents less than 0.1% of ttad ¢eitstanding common stock.

EXPERTS

The consolidated financial statements and managesressessment of the effectiveness of internarobaver financial reporting

(which is included in Management’s Report on In&@ontrol over Financial Reporting) incorporatadhis Prospectus by reference to the
Annual Report on Form 10-K for the year ended Ddwmem31, 2006 (updated by the Current Report on Rrdated May 25, 2007) have
been so incorporated in reliance on the reportricERaterhouseCoopers LLP, an independent regisiaiblic accounting firm, given on the
authority of said firm as experts in auditing amda@unting.
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No dealer, salesperson or other person isauthorized to give
any information or to represent anything not contained in this
prospectus supplement and the accompanying prospectus. Y ou
must not rely on any unauthorized information or
representations. This prospectus supplement and the
accompanying prospectus are an offer to sell only the notes
offered hereby, but only under circumstances and in jurisdictions
whereit islawful to do so. The information contained in this
prospectus supplement and the accompanying prospectusis
current only as of itsrespective date.
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