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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934

 Filed by the Registrant ý

 Filed by a Party other than the Registrant o

 Check the appropriate box:

 o  Preliminary Proxy Statement

 o  Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

 ý  Definitive Proxy Statement

 o  Definitive Additional Materials

 o  Soliciting Material Pursuant to §240.14a-12

3M Company

(Name of Registrant as Specified In Its Charter)

N/A

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

     

Payment of Filing Fee (Check the appropriate box):

ý  No fee required.

o  Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

  (1)  Title of each class of securities to which transaction applies:

         

  (2)  Aggregate number of securities to which transaction applies:

         

  (3)  Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which the
filing fee is calculated and state how it was determined):

         

  (4)  Proposed maximum aggregate value of transaction:

         

  (5)  Total fee paid:
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        In reliance on the reviews and discussions referred to above, the Audit Committee has recommended to the Board of Directors, and the Board has
approved, that the audited financial statements be included in the Company's Annual Report on Form 10-K for the year ended December 31, 2013, for filing
with the SEC.

Submitted by the Audit Committee

Herbert L. Henkel, Chair
Linda G. Alvarado
Thomas "Tony" K. Brown
W. James Farrell
Muhtar Kent

Compensation Committee 

        In 2013, the Compensation Committee met six times. The Committee reviews the Company's compensation practices and policies, annually reviews and
approves (subject to ratification by the independent directors of the Board) the compensation for the CEO, annually reviews and approves the compensation for
the other senior executives, evaluates CEO performance, reviews and discusses with management of the Company the Compensation Discussion and
Analysis prepared in accordance with the Securities and Exchange Commission's disclosure rules for executive compensation, and furnishes a report for
inclusion in the Company's Proxy Statement. In addition, the Committee:

• Reviews disclosures in the Company's Proxy Statement regarding advisory votes on executive compensation and the frequency of such votes; 

• Approves the adoption, amendment, and termination of incentive compensation and deferred compensation programs for employees of the
Company; 

• Approves, subject to ratification by the independent directors of the Board, employment agreements and severance arrangements for the CEO,
as appropriate; 

• Approves employment agreements and severance arrangements for the senior executives of the Company (other than the CEO), as appropriate; 

• Interprets and supervises the administration of the Company's stock and long-term incentive compensation programs, and determines the
employees who receive awards and the size of their awards under such programs; 

• Approves the adoption and amendment of Company guidelines covering ownership of Company common stock by executives, and annually
reviews compliance with these guidelines; 

• Reviews and makes recommendations to the Board of Directors concerning the design of the pension and other postretirement benefit plans that
have a material financial impact upon the Company; 

• Annually reviews a risk assessment of the Company's compensation policies and practices for its employees; and 

• Periodically reviews human resource issues relating to the Company's policies and practices with respect to workforce diversity and equal
employment opportunities.

        The Board of Directors has determined that all Compensation Committee members are "independent" under the NYSE listing standards, including the
listing standards applicable to compensation committee members. The Board has also determined that each Compensation Committee member qualifies as a
"Non-Employee Director" under Rule 16b-3 of the Securities Exchange Act of 1934 and that each member (except Robert S. Morrison due to his service in
2005 as
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DIRECTOR COMPENSATION AND STOCK OWNERSHIP GUIDELINES 

        The Nominating and Governance Committee periodically receives reports on the status of Board compensation in relation to other large U.S. companies
and is responsible for recommending to the Board changes in compensation for nonemployee directors. In developing its recommendations, the Committee is
guided by the following goals:

• Compensation should fairly pay directors for work required in a company of 3M's size and scope; 

• A significant portion of the total compensation should be paid in common stock to align directors' interests with the long-term interests of
stockholders; and 

• The structure of the compensation should be simple and transparent.

        Periodically, at the request of the Committee, Frederic W. Cook & Co., Inc. conducts a survey of director compensation at other large U.S. companies
and provides expert advisory support to the Committee on the compensation of nonemployee directors. Neither the Company nor the Nominating and
Governance Committee has any arrangement with any other compensation consultant who has a role in determining or recommending the amount or form of
director compensation. Nonemployee directors' compensation includes the following compensation elements:

        Annual Compensation — In May 2013, the Nominating and Governance Committee considered a board compensation study prepared by Frederic W.
Cook & Co., Inc. As a result of that study, the Committee recommended and the Board approved an increase of $15,000 in the annual compensation for
nonemployee directors from $245,000 to $260,000, effective January 1, 2013. Of the $15,000 increase, $5,000 was allocated to an increase in the annual cash
retainer (from $115,000 to $120,000) and $10,000 was allocated to an increase in the annual stock retainer (from $130,000 to $140,000). Approximately
46 percent of the annual compensation (or $120,000) is payable in cash in four quarterly installments and approximately 54 percent of the annual
compensation (or $140,000) is payable in common stock after the Annual Meeting. In addition, the chairs of the Finance and Nominating and Governance
Committees each receive an additional annual fee of $15,000, and the chairs of the Audit and Compensation Committees each receive an additional annual fee
of $20,000. The additional annual fee payable to the Lead Director was increased from $25,000 to $30,000, effective January 1, 2013. There are no meeting
fees. In lieu of the cash fees, a director may elect to receive common stock of the Company. Nonemployee directors may also voluntarily defer all or part of
their annual cash fees or stock awards until they cease to be members of the Board.

        Deferred Stock  — For directors who have elected to defer their annual stock awards or annual cash fees into a common stock equivalents
account ("Deferred Stock"), the Company credits their accounts with a number of 3M common stock equivalents (including fractional share equivalents)
equal to the number of actual shares of 3M common stock which could have been purchased with such deferred amounts on the first day of the
calendar quarter, using the closing price of 3M common stock on the NYSE on the last business day immediately preceding such date. In addition, on
each payment date for dividends on 3M common stock, the Company credits to the directors' accounts a number of 3M common stock equivalents
having a value equal to the dividend, determined by using the closing price of 3M common stock on the NYSE on the sixth business day preceding the
dividend record date. The Deferred Stock is fully vested upon grant but does not have voting rights. Appropriate adjustments to the amount of Deferred
Stock shall be made to the accounts for stock splits, stock dividends, merger, consolidation, payment of dividends other than in cash, and similar
circumstances affecting 3M common stock. The Deferred Stock will be distributed in 3M common stock to nonemployee directors beginning on
January 1 of the year following the year in which they leave the Board, either in a lump sum or in up to ten annual installments pursuant to their deferral
elections.
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        All Other Compensation — The column below showing "All Other Compensation" includes matching gifts. The nonemployee directors are eligible to
participate in the Company's matching gift program on the same terms as 3M employees. Under this program, the 3M Foundation will match up to a total of
$10,000 a year in contributions by the director to eligible institutions of higher education.

        The total 2013 compensation of our nonemployee directors is shown in the following table:

        Stock Ownership Guidelines — The Board requires that each director retain the stock portion (currently valued at $140,000) of the annual
compensation issued on or after October 1, 2007, until the director leaves the Board. Information regarding accumulated stock and deferred stock units is set
forth in the section entitled "Information on Stock Ownership of Directors and Executive Officers."
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Nonemployee Directors  

Fees Earned
Or Paid in

Cash ($)(1)  
Stock

Awards ($)(2)  

All Other
Compensation

($)(3)  
Total

($)
 

Linda G. Alvarado
 120,000  140,000       0  260,000

 

Thomas "Tony" K. Brown (elected August 12, 2013)
   46,305    54,466  0  100,771

 

Vance D. Coffman*
 140,000  140,000  10,000  290,000

 

Michael L. Eskew*
 165,000  140,000  0  305,000

 

W. James Farrell
 120,000  140,000    2,500  262,500

 

Herbert L. Henkel*
 140,000  140,000       0  280,000

 

Muhtar Kent (elected April 1, 2013)
   90,000  105,479  10,000  205,479

 

Edward M. Liddy
 120,000  140,000       0  260,000

 

Robert S. Morrison*
 135,000  140,000  10,000  285,000

 

Aulana L. Peters
 120,000  140,000  10,000  270,000

 

Robert J. Ulrich
 120,000  140,000       0  260,000

 

* Committee Chair 

(1) This column represents the amount of all fees earned or paid in cash for services as a director. 

(2) This column represents the grant date fair value of the stock awards made in 2013, computed in accordance with Financial Accounting
Standards Board Accounting Standards Codification Topic 718, Compensation — Stock Compensation. The Company generally does
not grant stock options to nonemployee directors, though Robert S. Morrison holds 92,632 fully-vested stock options outstanding that
the Company granted to him in connection with his service as interim Chairman of the Board and Chief Executive Officer of the
Company from June 30 to December 6, 2005. Since all stock awards vest on the grant date, there are no unvested stock awards
outstanding at year end. 

(3) This column represents participation in the Company's matching gift program with Vance D. Coffman, Muhtar Kent, Robert S. Morrison,
and Aulana L. Peters participating at the $10,000 level, and W. James Farrell participating at the $2,500 level.
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