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George W. Buckley
Chairman of the Board, President and
Chief Executive Officer

March 23, 2011

Dear Stockholder:

        I am pleased to invite you to attend 3M's Annual Meeting of Stockholders, which will be held on Tuesday, May 10, 2011, at 10:00 a.m.,
Central Daylight Time at the RiverCentre, 175 West Kellogg Boulevard, St. Paul, Minnesota.

        Details regarding admission to the meeting and the business to be conducted are more fully described in the accompanying Notice of
Annual Meeting and Proxy Statement. I will report on Company operations and discuss our plans for growth. There will also be time for your
questions and comments.

        The fine attendance of our stockholders at Annual Meetings over the years has been very helpful in maintaining good communication. I
sincerely hope you will be able to join us. Your attendance cards to the Annual Meeting are located on the back cover of this Proxy
Statement.

        Your vote is important. Whether or not you plan to attend the Annual Meeting, please vote as soon as possible. You may vote your proxy
on the Internet, by telephone, or, if this Proxy Statement was mailed to you, by completing and mailing the enclosed traditional proxy card.
Please review the instructions on the proxy card or the electronic proxy material delivery notice regarding each of these voting options.

        Thank you for your ongoing support of 3M.

Sincerely,
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3M COMPANY

3M Center, St. Paul, Minnesota 55144

NOTICE OF 2011 ANNUAL MEETING OF STOCKHOLDERS

TIME AND DATE 10:00 a.m., Central Daylight Time on Tuesday, May 10, 2011

PLACE RiverCentre
175 West Kellogg Boulevard
St. Paul, Minnesota 55102

ITEMS OF BUSINESS (1) To elect the ten directors identified in this Proxy Statement, each for a term of one year.
(2) To ratify the appointment of PricewaterhouseCoopers LLP as 3M's independent registered public accounting

firm for 2011.
(3) To hold an advisory vote on executive compensation.
(4) To hold an advisory vote on the frequency of advisory votes on executive compensation.
(5) To consider one stockholder proposal, if properly presented at the meeting. See the Table of Contents for a

description of the stockholder proposal.
(6) To transact such other business as may properly come before the Annual Meeting and any adjournment or

postponement.

ADJOURNMENTS AND
POSTPONEMENTS

Any action on the items of business described above may be considered at the Annual Meeting at the time and on
the date specified above or at any time and date to which the Annual Meeting may be properly adjourned or
postponed.

ANNUAL REPORT Our 2010 Annual Report, which is not part of the proxy soliciting materials, is enclosed if the proxy materials were
mailed to you. The Annual Report is accessible on the Internet by visiting www.proxyvote.com, if you have
received the E-Proxy Notice, or previously consented to the electronic delivery of proxy materials.

RECORD DATE You are entitled to vote if you were a stockholder of record at the close of business on Friday, March 11, 2011.

MEETING ADMISSION Either an admission ticket or proof of ownership of 3M stock, as well as a form of personal identification, must be
presented in order to be admitted to the Annual Meeting. If you are a stockholder of record, your admission ticket
is included on the back cover of this proxy statement. If your shares are held in the name of a bank, broker, or other
holder of record, you must bring a brokerage statement or other proof of ownership with you to the Meeting, or you
may request an admission ticket in advance. Please refer to the section entitled "Annual Meeting Admission" on
page 1 for further details.

VOTING For instructions on voting, please refer to the instructions on the E-Proxy Notice you received in the mail or, if you
requested or received a hard copy of the Proxy Statement, on your enclosed proxy card.

By Order of the Board of Directors,

GREGG M. LARSON
Deputy General Counsel and Secretary

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON MAY 10, 2011: The Notice of Annual Meeting, Proxy Statement and the 2010 Annual Report are
available at www.proxyvote.com. Enter the 12-digit control number located in the box next to the arrow on the E-Proxy Notice or proxy
card to view these materials.
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 PROXY STATEMENT

        The Board of Directors (the "Board") of 3M Company, a Delaware corporation ("3M" or the "Company") is soliciting proxies for the
Company's Annual Meeting of Stockholders. You are receiving a Proxy Statement because you own shares of 3M common stock that entitle you
to vote at the meeting. By use of a proxy, you can vote whether or not you attend the meeting. The Proxy Statement describes the matters we
would like you to vote on and provides information on those matters so you can make an informed decision.

        The information included in this Proxy Statement relates to proposals to be voted on at the meeting (if properly presented), the voting
process, 3M's Board and Board committees, the compensation of directors and certain executive officers, and other required information.

 Purpose of the Annual Meeting

        The purpose of the Annual Meeting is to elect the directors identified in this Proxy Statement and to conduct the business described in the
Notice of Annual Meeting.

 Annual Meeting Admission

        Only stockholders are invited to attend the meeting. An admission ticket or proof of ownership of 3M stock, along with photo
identification, must be presented in order to be admitted to the Annual Meeting. If you are a stockholder of record, your admission ticket is on
the back of this Proxy Statement. If your shares are held in the name of a bank, broker, or other holder of record, you must bring a brokerage
statement or other proof of ownership with you to the Annual Meeting, or obtain an admission ticket in advance. Tickets are also available on
the Internet voting site � www.proxyvote.com.If you do not provide photo identification or comply with the other procedures outlined above, you
will not be admitted to the Annual Meeting.

No cameras, recording equipment, electronic devices, large bags, briefcases, or packages will be permitted in the Annual Meeting.

 Information about the Notice of Internet Availability of Proxy Materials

�
Why did I receive the Notice of Internet Availability ("E-Proxy Notice") and not the printed proxy materials?

3M is sending the E-Proxy Notice instead of a full printed set of proxy materials to allow stockholders to access our proxy
materials in a fast and efficient manner. The E-Proxy Notice gives you instructions on how to view 3M's proxy materials and
vote your proxy online or how to receive a full set of printed materials by mail.

There are several advantages to 3M sending an E-Proxy Notice instead of a full set of materials:

�
Increases stockholder value by lowering our printing and mailing costs.

�
Reduces environmental impact � saves trees and reduces fossil fuel consumption.

�
Allows faster notification of how to access materials in an easily searchable format.

�
Why didn't I receive the E-Proxy Notice in the mail?

We are providing some of our stockholders, including stockholders who have previously requested to receive paper copies of
the proxy materials, with paper copies of the proxy materials instead of the E-Proxy Notice.
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received an e-mail containing a link to the Web site where those materials are available and a link to the proxy voting Web
site.

�
How do I view the proxy materials online?

Go to www.proxyvote.com and follow the instructions to view the materials. It is necessary to provide the information
printed in the box marked by the arrow located on your E-Proxy Notice. (See example below � the information in the box is
an example only � your number will be different and is unique to you).

�
What if I still prefer to receive a paper copy of the proxy materials?

You can easily request a paper copy at no cost by selecting from one of the three options below. You will need the
information on the E-Proxy Notice that is printed in the box marked by the arrow (see example above � the information in
the box is an example only � your number will be different and is unique to you).

�
By INTERNET at www.proxyvote.com;

�
By TELEPHONE, toll-free at 800-579-1639; or

�
By sending an E-MAIL to sendmaterial@proxyvote.com; simply enter the information in the box next to the
arrow from your E-Proxy Notice in the subject line. No other information is necessary.

�
Can I request to receive my materials by e-mail rather than receive an E-Proxy Notice?

You may request to receive proxy materials for all future meetings either by e-mail or in paper form by mail. To request
future copies by e-mail, go to www.proxyvote.com or www.investordelivery.com and follow the electronic delivery
enrollment instructions. If you choose to access future proxy materials electronically, you will receive an e-mail with
instructions containing a link to the Web site where those materials are available and a link to the proxy voting Web site.
Your election to access proxy materials by e-mail will remain in effect until you terminate it.

Please note that you MAY NOT USE YOUR E-Proxy Notice to vote your shares; it is NOT a form for voting. If you send the
E-Proxy Notice back your vote will not count.

For more information about the E-Proxy, please visit: www.sec.gov/spotlight/proxymatters/e-proxy.shtml.

 Stockholders Entitled to Vote

        Each share of our common stock outstanding as of the close of business on March 11, 2011, the record date, is entitled to one vote at the
Annual Meeting on each matter properly brought before the meeting. As of that date, there were approximately 711,805,000 shares of common
stock issued and outstanding.
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        Most 3M stockholders hold their shares through a stockbroker, bank, trustee, or other nominee rather than directly in their own name. As
summarized below, there are some distinctions between shares held of record and those owned beneficially:

�
STOCKHOLDER OF RECORD � If your shares are registered directly in your name with 3M's Transfer Agent, Wells Fargo
Bank, N.A., you are considered the stockholder of record of those shares and the E-Proxy Notice, or if you requested, these
proxy materials are being sent directly to you by 3M. As the stockholder of record, you have the right to grant your voting
proxy directly to 3M or to vote in person at the meeting. You may also vote on the Internet or by telephone, as described in
the E-Proxy Notice and below under the heading "Voting Methods."

2
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�
BENEFICIAL OWNER � If your shares are held in a stock brokerage account, by a bank, trustee, or other nominee, you are
considered the beneficial owner of shares held in street name and these proxy materials are being forwarded to you by your
broker, trustee, or nominee who is considered the stockholder of record of those shares. As the beneficial owner, you have
the right to direct your broker, trustee, or nominee on how to vote and are also invited to attend the meeting. However, since
you are not the stockholder of record, you may not vote these shares in person at the meeting. Your broker, trustee, or
nominee is obligated to provide you with a voting instruction card for you to use. You may also vote on the Internet or by
telephone, as described in the E-Proxy Notice and below under the heading "Voting Methods."

�
If your shares are held in your account in the 3M Voluntary Investment Plan and Employee Stock Ownership Plan or the 3M
Savings Plan, you are considered the beneficial owner of these shares and the trustee of the plans is the stockholder of
record. Participants in 3M's Voluntary Investment Plan and Employee Stock Ownership Plan or the 3M Savings Plan may
direct the trustee how to vote the shares allocated to their account by following the voting instructions contained on the
proxy card. Participants in 3M's Voluntary Investment Plan and Employee Stock Ownership Plan may also direct the trustee
how to vote a proportionate number of allocated shares of common stock for which it has not received direction by following
the same voting instructions. If you fail to direct the trustee how to vote your shares by following these voting instructions,
the trustee will vote your shares as described in the voting instructions. You may also vote on the Internet or by telephone, as
described in the E-Proxy Notice and below under the heading "Voting Methods."

 Proposals You Are Asked to Vote On and the Board's Voting Recommendations

        The following proposals are included in this Proxy Statement and are scheduled to be voted on at the meeting. 3M's Board recommends that
you vote your shares as indicated below.

Proposals:

The Board's
Voting

Recommendations:

1. The election of the ten directors identified in this Proxy Statement. "FOR"
each nominee
to the Board

2. The ratification of the appointment of PricewaterhouseCoopers LLP as 3M's independent registered public
accounting firm for 2011.

"FOR"

3. Advisory vote on executive compensation. "FOR"

4. Advisory vote on the frequency of advisory votes on executive compensation. "1 Year"

5. Stockholder proposal on political contributions. "AGAINST"

        Other than the proposals described in this Proxy Statement, and the one stockholder proposal not included in the Proxy Statement as
described below, the Board is not aware of any other matters to be presented for a vote at the Annual Meeting. If you grant a proxy by telephone,
Internet, or by signing and returning your proxy card, any of the persons appointed by the Board of Directors as proxy holders � George W.
Buckley, Patrick D. Campbell, David W. Meline, and Gregg M. Larson � will have the discretion to vote your shares on any additional matters
properly presented for a vote at the meeting. If any of our nominees is unavailable as a candidate for director, the above-named proxy holders
will vote your proxy for another candidate or candidates as may be nominated by the Board of Directors.

        After the deadline for a stockholder proposal to be considered for inclusion in 3M's Proxy Statement for this meeting had passed, we
received a written request from Walden Asset Management, One Beacon Street, Boston, Massachusetts 02108 ("Walden"), seeking, pursuant to
our Bylaws, to present a proposal (the "Walden Proposal") from the floor at the meeting, without having it included in the

3
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Company's Proxy Statement. Walden's proposal requests the Company's Board of Directors to initiate a review of 3M's role on the Board of the
U.S. Chamber of Commerce (the "Chamber"), with respect to several aspects, including among others, the consistency between the Chamber's
policies and the Company's environmental, social and governance policies, and options to distinguish the Company's positions from those of the
Chamber. The Company's Board does not believe that the proposal is in the best interests of the Company or its stockholders. Pursuant to
Rule 14a-4(c) under the Securities Exchange Act of 1934, the named proxies will have discretion with respect to the Walden Proposal and intend
to exercise that discretion to vote "AGAINST" such proposal if properly presented at the meeting.

 Voting Requirements to Elect Directors and Approve Each of the Proposals Described in this Proxy Statement

Quorum � The presence of the holders of a majority of the outstanding shares of common stock entitled to vote at the Annual Meeting,
present in person or represented by proxy, is necessary to constitute a quorum. Abstentions and "broker non-votes" are counted as present for
purposes of determining a quorum. A "broker non-vote" occurs when a bank, broker, or other holder of record holding shares for a beneficial
owner does not vote on a particular proposal because that holder does not have discretionary voting power for that particular item and has not
received instructions from the beneficial owner.

Broker Vote � Under New York Stock Exchange (NYSE) Rule 452, brokers are permitted to vote their clients' shares in "routine" matters
(such as ratification of auditors) so long as the beneficial owner of those shares had not provided voting instructions to the broker at least ten
days before a stockholder meeting. Previously, the SEC had considered uncontested director elections to be routine, but the SEC approved
amendments to NYSE Rule 452, effective January 1, 2010, to change uncontested director elections from "routine" to "non-routine." In
September 2010, the SEC approved additional amendments to NYSE Rule 452 to provide that executive compensation matters, including
say-on-pay, say-on-frequency of say-on-pay, and say-on golden-parachutes, are non-routine matters. As a result of these rule changes, brokers
are prohibited from voting in director elections and on these executive compensation matters without specific instructions from beneficial
owners.

        If you are a beneficial owner (other than as a participant in the 3M Voluntary Investment Plan and Employee Stock Ownership Plan or the
3M Savings Plan), your bank, broker, or other holder of record is permitted to vote your shares on the ratification of
PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2011, even if the record holder does not receive voting
instructions from you.

Election of Directors � In accordance with 3M's Bylaws, each director is elected by the vote of the majority of votes cast (which means the
number of votes cast "for" a director's election exceeds the number of votes cast "against" that director's election with "abstentions" and "broker
non-votes" not counted as a vote cast either "for" or "against" that director's election) with respect to that director's election at any meeting for
the election of directors at which a quorum is present, provided that if, as of the tenth (10th) day preceding the date the Company first mails its
notice of meeting for such meeting to the Company's stockholders, the number of nominees exceeds the number of directors to be elected (a
"Contested Election"), the directors shall be elected by the vote of a plurality of the votes cast (which means that the nominees who receive the
most affirmative votes are elected to serve as directors).

        For an election where the majority vote standard applies, the Nominating and Governance Committee has established procedures under
which any incumbent director who is not elected shall offer to tender his or her resignation to the Board. In the event an incumbent director fails
to receive a majority of the votes cast in an election that is not a Contested Election, the Nominating and Governance Committee, or such other
committee designated by the Board of Directors, shall make a recommendation to the Board of Directors as to whether to accept or reject the
resignation of such incumbent director, or whether other action should be taken. The Board of Directors shall act on the

4
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resignation, taking into account the Committee's recommendation, and publicly disclose (by a press release and filing an appropriate disclosure
with the Securities and Exchange Commission) its decision regarding the resignation and, if such resignation is rejected, the rationale behind the
decision within ninety (90) days following certification of the election results. The Nominating and Governance Committee in making its
recommendation and the Board of Directors in making its decision each may consider any factors and other information that they consider
appropriate and relevant.

        An incumbent director who fails to receive a majority of the votes cast in an election that is not a Contested Election (as defined above) and
who tenders his or her resignation pursuant to the procedures described above shall remain active and engaged in Board activities while the
Nominating and Governance Committee and the Board decide whether to accept or reject such resignation, or whether other action should be
taken; provided, however, it is expected that such incumbent director shall not participate in any proceedings by the Nominating and Governance
Committee or the Board regarding whether to accept or reject such director's resignation, or whether to take other action with respect to such
director.

        If the Board of Directors accepts a director's resignation, or if a nominee for director is not elected and the nominee is not an incumbent
director, then the Board of Directors may fill the resulting vacancy pursuant to the Bylaws.

All Other Proposals � The affirmative "FOR" vote of a majority of those shares present in person or represented by proxy at the meeting and
entitled to vote on the matter is required to approve Proposals No. 2, 3, and 5. With respect to Proposal No. 4, the frequency receiving the
greatest number of votes � "1 Year", "2 Years", or "3 Years" � will be considered the frequency that stockholders prefer. In tabulating the voting
result for any particular proposal, abstentions and, if applicable, broker non-votes are not counted as votes "FOR" or "AGAINST" the proposal.
An abstention will, however, be counted as entitled to vote on a proposal and will, therefore, have the effect of a vote "AGAINST". The
stockholder proposal is presented as a request to the Board to take action.

 Voting Methods

        If you hold shares directly as the stockholder of record, you may vote by granting a proxy or vote in person at the Annual Meeting by
requesting a ballot, or, if you hold shares beneficially in street name, by submitting voting instructions to your broker or nominee. If you own
shares beneficially as a participant in the 3M Voluntary Investment Plan and Employee Stock Ownership Plan or the 3M Savings Plan, you may
vote by submitting voting instructions to the trustee. In most instances, you will be able to do this over the Internet, by telephone, or by mail.
Even if you plan to attend the Annual Meeting, we recommend that you vote your shares in advance as described below so that your vote will be
counted if you later decide not to attend the Annual Meeting. Please refer to the summary instructions below and those included on your E-Proxy
Notice or proxy card or, for shares held in street name, the voting instruction card included by your broker or nominee.

        The Internet and telephone voting procedures are designed to authenticate stockholders by use of a control number and to allow you to
confirm that your instructions have been properly recorded. If you vote by telephone or on the Internet, you do not need to return your proxy
card. Telephone and Internet voting for stockholders of record will be available 24 hours a day, up until 10:59 p.m. (Central Time) on May 9,
2011. Participants in 3M's Voluntary Investment Plan and Employee Stock Ownership Plan and the 3M Savings Plan may instruct the trustee
how to vote their shares via the Internet, by telephone, or by signing and returning the proxy card by 10:59 p.m. (Central Time) on May 5, 2011.

�
VOTE BY INTERNET � www.proxyvote.com � If you have Internet access, you may submit your proxy from any location in
the world 24 hours a day, 7 days a week. Have your proxy card or E-Proxy Notice when you access the Web site and follow
the instructions to obtain your records and to create an electronic voting instruction form.

5
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�
VOTE BY TELEPHONE � 1-800-690-6903 � If you live in the United States, you may use any touch-tone telephone to vote
your proxy toll-free 24 hours a day, 7 days a week. Have your proxy card or E-Proxy Notice in hand when you call and then
follow the instructions.

�
VOTE BY MAIL � You may vote by signing your proxy card or, for shares held in street name, the voting instruction card
included by your broker or nominee and mailing it. If you provide specific voting instructions, your shares will be voted as
you instruct. If you sign, but do not provide instructions, your shares will be voted as the Board recommends. Mark, sign,
and date your proxy card and return it in the postage-paid envelope provided so that it is received by May 9, 2011 (by
May 5, 2011 for participants in the 3M Voluntary Investment Plan and Employee Stock Ownership Plan and the 3M Savings
Plan), to 3M Company, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

�
VOTE IN PERSON � If you are a stockholder of record, you may grant your proxy to 3M or vote in person at the Annual
Meeting by requesting a ballot at the meeting.

        All shares that have been properly voted and not revoked will be voted at the Annual Meeting.

 Changing Your Vote

        You may change your proxy instructions at any time prior to the vote at the Annual Meeting. You may enter a new vote by using the
Internet or the telephone or by mailing a new proxy card or new voting instruction card bearing a later date (which will automatically revoke
your earlier voting instructions). For shares held directly in your name, you may accomplish this by granting a new proxy or by voting in person
at the Annual Meeting. For shares held beneficially by you, you may change your vote by submitting new voting instructions to your broker or
nominee.

 Counting the Vote

        In the election of directors, you may vote "FOR" or "AGAINST" one or more of the nominees or you may "ABSTAIN". For Proposals
No. 2, 3, and 5, you may vote "FOR", "AGAINST", or "ABSTAIN", except that if you "ABSTAIN", it has the same effect as a vote
"AGAINST". For Proposal No. 4, you may vote for "1 Year", "2 Years", "3 Years", OR "ABSTAIN". If you sign your proxy card or broker
voting instruction card with no further instructions, your shares will be voted in accordance with the recommendations of the Board. Shares held
in your account in the 3M Voluntary Investment Plan and Employee Stock Ownership Plan or the 3M Savings Plan will be voted by the trustee
as described in "Stockholders Entitled to Vote" beginning on page 2.

        Representatives of Broadridge Financial Solutions, Inc. will tabulate the votes and act as the inspectors of election.

 Confidentiality

        The Company's Board of Directors has a policy that all stockholder proxies, ballots, and tabulations that identify stockholders are to be
maintained in confidence. No such document will be available for examination, and the identity and vote of any stockholder will not be
disclosed, except as necessary to meet legal requirements and allow the inspectors of election to certify the results of the stockholder vote. The
policy also provides that inspectors of election for stockholder votes must be independent and cannot be employees of the Company.
Occasionally, stockholders provide written comments on their proxy card that may be forwarded to 3M management.

 Results of the Vote

        We will announce preliminary voting results for those items of business properly presented at the meeting and disclose the preliminary
results for those items (or final results if available) in a Current Report on Form 8-K filed with the SEC within four business days of the Annual
Meeting date. A news
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release with voting results will also be available on our Web site at www.3M.com/profile/pressbox/index.jhtml.

 Delivery of Documents to Stockholders Sharing an Address

        Securities and Exchange Commission rules allow us to deliver a single copy of an annual report and proxy statement to any household not
participating in electronic proxy material delivery at which two or more stockholders reside, if we believe the stockholders are members of the
same family. This rule benefits both you and the Company. We believe it eliminates irritating duplicate mailings that stockholders living at the
same address receive and it reduces our printing and mailing costs. This rule applies to any annual reports, proxy statements, proxy statements
combined with a prospectus or information statements. Each stockholder will continue to receive a separate proxy card or voting instruction
card.

        Your household may have received a single set of proxy materials this year. If you prefer to receive your own copy now or in future years,
please request a duplicate set by calling 1-800-579-1639, by going to the following Web site: www.proxyvote.com, or by e-mail at
sendmaterial@proxyvote.com, or in writing to 3M Company, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

        If a broker or other nominee holds your shares, you may continue to receive some duplicate mailings. Certain brokers will eliminate
duplicate account mailings by allowing stockholders to consent to such elimination, or through implied consent if a stockholder does not request
continuation of duplicate mailings. Since not all brokers and nominees may offer stockholders the opportunity this year to eliminate duplicate
mailings, you may need to contact your broker or nominee directly to discontinue duplicate mailings to your household.

 List of Stockholders

        The names of stockholders of record entitled to vote at the Annual Meeting will be available at the Annual Meeting and for ten days prior to
the meeting for any purpose germane to the meeting, between the hours of 7:45 a.m. and 4:30 p.m. (Central Time), at our principal executive
offices at 3M Center, Building 220-13E-34, St. Paul, Minnesota 55144-1000, by contacting the Secretary of the Company.

 Cost of Proxy Solicitation

        3M will pay for the cost of preparing, assembling, printing, mailing, and distributing these proxy materials. You will need to obtain your
own Internet access if you choose to access the proxy materials and/or vote over the Internet. In addition to mailing these proxy materials, the
solicitation of proxies or votes may be made in person, by telephone, or electronic communication by our directors, officers, and employees,
who do not receive any additional compensation for these solicitation activities. We have hired Georgeson Shareholder Communications, Inc. to
assist us in the distribution of proxy materials and the solicitation of votes. We will pay Georgeson Shareholder Communications, Inc. a fee of
$20,000 plus expenses for these services. We will also reimburse brokerage houses and other custodians, nominees, and fiduciaries for their
reasonable out-of-pocket expenses for forwarding proxy and solicitation materials to beneficial owners of stock.

 Transfer Agent

        Our Transfer Agent is Wells Fargo Bank, N.A. All communications concerning stockholders of record accounts, including address changes,
name changes, common stock transfer requirements, and similar issues can be handled by contacting Wells Fargo Bank, N.A. at 1-800-401-1952
(U.S.), 651-450-4064 (outside the U.S.), www.wellsfargo.com/shareownerservices, or in writing, P.O. Box 64854, St. Paul, MN 55164-0854.

7

Edgar Filing: 3M CO - Form DEF 14A

19



Table of Contents

 GOVERNANCE OF THE COMPANY

 Corporate Governance Guidelines

        The Board has adopted Corporate Governance Guidelines that, along with the Certificate of Incorporation, Bylaws, charters of the Board
committees, and Code of Business Conduct and Ethics, provide the framework for the governance of the Company. The Board's Nominating and
Governance Committee is responsible for overseeing and reviewing the Guidelines at least annually, and recommending any proposed changes
to the Board for approval. The Corporate Governance Guidelines, the Certificate of Incorporation, Bylaws, charters of the Board committees,
and Code of Business Conduct and Ethics are available on our Web site at www.3M.com, under Investor Relations � Corporate Governance.

 Executive Sessions

        Independent directors regularly meet in executive sessions without the Chairman and CEO or other members of management present to
review the criteria upon which the performance of the Chairman and CEO is based, to review the performance of the Chairman and CEO against
those criteria, to ratify the compensation of the Chairman and CEO as approved by the Compensation Committee, and to discuss any other
relevant matters.

 Board's Leadership Structure

        The Board's current leadership structure is characterized by:

�
a combined Chairman of the Board and CEO;

�
a strong, independent, and highly experienced Lead Director with well-defined responsibilities that support the Board's
oversight responsibilities;

�
a robust Committee structure with oversight of various types of risks; and

�
an engaged and independent Board.

        The Board believes that its current leadership structure provides independent board leadership and engagement while deriving the benefit of
having our CEO also serve as Chairman of the Board. As the individual with primary responsibility for managing the Company's day-to-day
operations and with in-depth knowledge and understanding of the Company, he is best positioned to chair regular Board meetings as the
directors discuss key business and strategic issues. Coupled with an independent Lead Director, this combined structure provides independent
oversight while avoiding unnecessary confusion regarding the Board's oversight responsibilities and the day-to-day management of business
operations.

        The Board of Directors believes it is fundamentally wrong to permanently and inflexibly separate or combine the positions of Chairman of
the Board and Chief Executive Officer (CEO). To do so prevents the Board from acting in the stockholders' best interests when selecting future
Board leadership. The Board rejected permanently separating or combining the positions of Chairman and CEO in its Corporate Governance
Guidelines, which are reviewed at least annually and available on our Web site at www.3M.com, under Investor Relations � Corporate
Governance. Instead, the Board adopted an approach that allows it, in representing the stockholders' best interests, to decide who should serve as
Chairman or CEO, or both, under present or anticipated future circumstances.

        The Board believes that the Company's corporate governance measures ensure that strong, independent directors continue to effectively
oversee the Company's management and key issues related to executive compensation, CEO evaluation and succession planning, strategy, risk,
and integrity. The Board has also designated one of its members to serve as Lead Director, with
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responsibilities (described in the next section) that are similar to those typically performed by a separate chairman.

        The Board believes that combining the roles of CEO and Chairman contributes to an efficient and effective Board. The independent
directors recruited the current Chairman and CEO from outside 3M to be its leader in a time of changing and challenging global economic
conditions. The Board believes that to drive change and continuous improvement within the Company, tempered by respect for 3M's traditions
and values, the CEO must have maximum authority to be effective. The CEO is primarily responsible for effectively leading significant change,
improving operational efficiency, driving growth, managing the Company's day-to-day business, managing the various risks facing the
Company, and reinforcing the expectation for all employees of continuing to build on 3M's century-old tradition of uncompromising honesty
and integrity. The Board currently believes the CEO is best able to chair regular Board meetings and, with his in-depth knowledge and
understanding of the Company, bring key business issues and stakeholder interests to the Board's attention.

 Lead Independent Director

        The 3M Board of Directors has designated one of its members to serve as a Lead Director, with responsibilities that are similar to those
typically performed by an independent chairman ("Lead Director"). Dr. Vance Coffman currently serves as Lead Director. Dr. Coffman is a
highly experienced director, currently serving on the boards of Amgen, Inc. and Deere & Company, and former Chairman and CEO of Lockheed
Martin Corporation. His responsibilities include:

�
presiding at all meetings of the Board at which the Chairman is not present, including executive sessions of the independent
directors;

�
acting as a key liaison between the Chairman/CEO and the independent directors;

�
assisting the Chairman/CEO in setting the Board agenda and frequency of meetings;

�
having the authority to call meetings of the independent directors;

�
communicating Board member feedback to the Chairman/CEO (except that the chair of the Compensation Committee leads
the discussion of the Chairman/CEO's performance and communicates the Board's evaluation of that performance to the
Chairman/CEO); and

�
performing such other duties as requested by the Board.

 Communication with Directors

        The Board of Directors has adopted the following process for stockholders and other interested parties to send communications to members
of the Board. Stockholders and other interested parties may communicate with the Lead Director, the chairs of the Audit, Compensation,
Finance, and Nominating and Governance Committees of the Board, or with any of our other independent directors, or all of them as a group, by
sending a letter to the following address: Corporate Secretary, 3M Company, 3M Center, Building 220-13E-34, St. Paul, MN 55144-1000.

 Director Independence

        The Board of Directors has adopted a formal set of Director Independence Guidelines with respect to the determination of director
independence, the full text of which is available on our Web site at www.3M.com, under Investor Relations � Corporate Governance. In
accordance with these Guidelines, a director or nominee for director must be determined to have no material relationship with the Company
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The Guidelines also prohibit Audit Committee members from having any direct or indirect financial relationship with the Company, and restrict
both commercial and not-for-profit relationships of all directors with the Company. Directors may not be given personal loans or extensions of
credit by the Company, and all directors are required to deal at arm's length with the Company and its subsidiaries, and to disclose any
circumstance that might be perceived as a conflict of interest.

        In accordance with these Guidelines, the Board undertook its annual review of director independence. During this review, the Board
considered transactions and relationships between each director, or any member of his or her immediate family and the Company and its
subsidiaries and affiliates in each of the most recent three completed fiscal years. The Board also considered whether there were any transactions
or relationships between directors or any member of a director's immediate family (or any entity of which a director or an immediate family
member is an executive officer, general partner, or significant equity holder). The Board considered that in the ordinary course of business,
transactions may occur between the Company and its subsidiaries and companies at which some of our directors are or have been officers. In
particular, with respect to each of the most recent three completed fiscal years, the Board evaluated for each of the directors, Herbert L. Henkel,
Edward M. Liddy, and Robert J. Ulrich, the annual amount of sales to 3M by the company where he serves (or served) as an executive officer,
and purchases by that company from 3M, and determined that the amount of sales and purchases in each fiscal year was below one percent of
the annual revenues of each of those companies, the threshold set forth in the Director Independence Guidelines. The Board also consid
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