3M India Limited
CIN: L31300KAT987PLC013543 Concorde Block, UB City
24, Vittal Mallya Road,
Bangalore - 560 001
Phone; 080-45594366
Fax: 080-2223 1450
Website: www.3m.com/in
E-Mail: investorhelpdesk.inmmm.com

The Corporate Relationship Department

Bombay Stock Exchange Limited,

1** Floor, New Trading Ring, Rotunda Building

P.J. Towers, Dalal Street, Fort

Mumbai - 400 001 Scrip Code - 523395

January 28, 2020

The Secretary

National Stock Exchange of India Limited

Exchange Plaza, Bandra — Kurla Complex

Bandra (E), Mumbai — 400 051 Serip Code — 3SMINDIA

Dear Sir/ Madam,

Sub: Intimation under Regulation 30 of the SEBI {LODR) Regulations, 2015 —Postal Ballot Notice
and Ballot Form

Re: To consider and approve a scheme of amalgamation pursuant to Section 233 and other
relevant provigions of the Companies Act, 2013 providing for the merger of its wholly owned
subsidiary, 3M Electro & Communication India Private Limited {Transferor Company), into its
holding Company 3M India Limited (Transferee Company)

In continuation of our letter dated November 13, 2019, this is to inform you that the Postal Ballot

Notice along with the Postal Ballot Form is being sent to all the Members of the Company whose

names appear in the Register of Members / list of Beneficial Owners as on Friday, January 17,

2020, being the cut-off date for sending Postal Ballot Notice to the Members who are entitled for

voting postal ballot / e-voting. Enclosed herewith is the copy of the Postal Ballot Notice and Postal

Ballot Form for your information and records.

We give below the calendar of main events for the Postal Ballot.

1. Cutoff date / Benpos date for sending Notice to Members — Friday, January 17, 2020.

2. Voting period starts on — Wednesday, January 29, 2020.

3. Voting period ends on — Thursday, February 27, 2020.

4. Scrutinizer’s Report and date of declaration of results of the Postal Ballot — Friday,
February 28, 2020.

Kindly bring this to the notice of the members of the Exchange.
Thanking you,

Yours faithfully,
For 3M India Limited,

,”V_‘M\)

V. Srinivasan)
Company Secretary

Encl: as above

Regd. Office & Factory: Plot Nos. 48-51, Electronics City, Hosur Road, Bangalore - 560100
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3M INDIA LIMITED
CIN: L31300KA1987PLC013543
Registered Office: Plot Nos. 48-51, Electronic City, Hosur Road, Bengaluru — 560100

Phone: 080-22231414, Fax: 080-2223 1450, Email id: investorhelpdesk.in@mmm.com
Website: www.3m.com/in

POSTAL BALLOT NOTICE
{Pursuant to Section 110 of the Companies Act, 2013 and applicable rules made thersunder)

Dear Member(s),

Notice is hereby given that pursuant to the provisions of Section 110 and other applicable provisions, if
any, of the Companies Act, 2013 (the Act) read with the Companies (Management and Administration)
Rules, 2014 {the Rules), as amended from time to time, SEBI (Listing Obkligations and Disclosure
Requirements) Regulations, 2015 (Listing Regulations) and other applicable laws and regulations
{including any statutory modification or re-enactment thereof for the time being in force), the resolution
as appended below is proposed to be passed by the members through Postal Ballot (including through
elactronic voting).

The Board of Directors (the Board) of 3M India Limited (the Company), at its meeting held on
Woednesday, November 13, 2018 has, subject to the approval of the members and creditors of the
Company and subject to the sanction of the jurisdictional Regional Director or such other competent
authority, approved the Scheme of Amalgamation (the Scheme) between the Company and 3M Electro
& Communication India Private Limited and their respective members and creditors to be passed by the
members through Postal Ballot / slectronic voting (e-voting).

Pursuant to Sections 102 and 110 of the Act, the explanatory statement pertaining to the said resolution
setting out the material facts and the reasons thereof is annexed to this Postal Ballot Notice (Notice),
along with a Postal Ballot form for your consideration.

The Board has appointed Mr. Vijayakrishna K T, Company Secretary in Practice as the scrutinizer
(Scrutinizer) for conducting the Postal Ballot and e-voting process in a fair and transparent manner.

In compliance with Regulation 44 of the Listing Regulations, and the provisions of Sections 108 and 110
of the Act, read with the Rule 20 and 22 of the Rules, the Company is offering to its members the
facility to exercise their right to vote by electronic means as an alternate mechanism. For this purpose,
the Company has engaged the services of KFin Technologies Private Limited (KFin) (formerly Karvy
Fintech Private Limited) for facilitating e-voting in order to enable the members to cast their votes
electronically instead of dispatching a Postal Ballot form. Members desiring to opt for e-voting as per
the facilities arranged by the Company are requested to read the notes to this Postal Ballot notice.
Refarences to Postal Ballot in this Postal Ballot Notice include votes received electronically.

Members are requested to carefully read the instructions printed on the Postal Ballot form and return
the same duly completed in the enclosed self-addressed, postage prepaid reply envelope so as to reach
the Scrutinizer at the address given below and also printed on the self-addressed envelope not later
than the close of working hours i.e. 5.00 p.m. {IST) on Thursday, February 27, 2020. The Postal Ballot
form may also be deposited personally at the address given on the reply envelope. The Postal Ballot
form, if sent by courier or by registered post / speed post at the expense of the member(s) will also be
accepted.

Postal Ballot forms received after the close of working hours i.e. 5.00 p.m. (IST) on Thursday, February
27, 2020 will be treated as if no reply has been received from the member. E-voting will be blocked by
KFin at 5:01 p.m. {IST) on Thursday, February 27, 2020 and e-voting shall not be allowed beyond the
said date and time,



As required under Rule 20(3) (v) and Rule 22(3) of the Rules and SS-2, advertisement relating to
dispatch of Notice and Postal Ballot Forms will be published in the newspapers specifying the relevant
matters therein.

The members are requested to consider and, if thought fit, pass the following resolution:

SPECIAL BUSINESS:

sider an rove the e of A mation een th India Limit the

To consider, and if thought fit, to pass with or without modifications, the following Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 233 of the Companies Act, 2013 and other
applicable provisions of the Companies Act, 2013, read with Rule 25 of the Companies {Compromises,
Arrangements and Amalgamations) Rules, 2016 (including any statutory modification{s) or re-
enactments thereof for the time being in force), Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirement) Regulations, 2015 (including any statutory modification(s) or
re-enactments thereof for the time being in force) and other applicable provisions of the regulations
and guidelines issued by the Securities and Exchange Board of India from time to time, enabling
provisions of the Memorandum and Articles of Association of the Company and subject to all other
requisite statutory approvals and subject to the sanction of the jurisdictional Regional Director or such
other competent authority and subject to such conditions and modifications as may be prescribed or
imposed by jurisdictional Regional Director or by any regulatory or other authorities, while granting
such consents, approvals and permissions, which may be agreed to by the Board of Directors of the
Company {hereinafter referred to as (the Board), which term shall be deemed to mean and include one
or more Committee(s) constituted/to be constituted by the Board or any person(s) authorized by the
Board to exercise its powers including the powers conferred by this resolution, the consent of the
shareholders holding at least ninety percent (90%) of the total number of shares of the Company, be
and is hereby accorded to the Scheme of Amalgamation (Scheme) between 3M India Limited and 3M
Electro & Communication India Private Limited, with effect from April 1, 2019 (the Appointed Date), as
per the terms and conditions mentioned in the Scheme.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters
and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to
give effect to this resolution and effectively implement the amalgamation/merger embodied in the
Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, which
may be required and/or imposed by the jurisdictional Regional Director or such other
regulatory/statutory authorities while sanctioning the amalgamation/merger embodied in the Scheme
or as may be required for the purpose of resolving any doubts or difficulties that may arise in giving
effect to the Scheme or for any other such reason, as the Board may deem fit and proper.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the powers
conferred on it by or under this resolution to any Committee of Directors of the Company or to any
Director of the Company or Officer(s) or Authorized Representative(s) of the Company in order to give
effect to this Resolution”.

By order of the Board

V.Srinivasan
Company Secretary & Compliance Officer
A-16430
Registered Office:
Plot Nos. 48-51, Electronic City, Hosur Road, Bengaluru - 560100

Place: Bengaluru
Date: January 21, 2020



MNotes:

10.

11,

12.

13.

The explanatory statement pursuant to Section 102(1) of the Companies Act, 2013 read with
rules framed thereunder, setting out the material facts and reasons for the proposed Special
Resolution is annexed hereto.,

Members have option to vote either by means of physical Postal Ballot form or through e-
voting.

Shareholders holding equity shares shall have one vote per share as shown against their
holding.

The board of directors has appointed Mr. Vijayakrishna, Practising, Company Secretary, C.P. No.
980, Membership No. FCS: 1788 as a Scrutinizer to conduct the Postal Ballot and electronic
voting process in a fair and transparent manner.

Postal Ballot Notice along with the Postal Ballot Form is being sent to the members whose
names appear in the register of members / list of beneficial owners as received from the
National Securities Depository Limited (NSDL) and Central Depository Services (India) Limited
(CDSL) as on Friday, January 17, 2020 (Cut-Off Date).

Voting rights shall be reckoned on the paid-up value of shares registered in the name of the
member / beneficial owner as on the Cut-Off Date i.e. Friday, January 17, 2020. Only those
members whose names are recorded in the register of members / list of beneficial owners as
received from the NSDL and CDSL. as on the Cut-Off Date will be entitled to cast their votes by
Postal Ballot (including e-voting). A person who is not a member of the Company on the Cut-
Off Date should treat this notice as for information purpose only,

The Postal Ballot Notice along with the Postal Ballot Form is being sent to the members in
electronic form to the e-mail addresses registered with their Depository Participants (in case of
electronic shareholding) / the Company’s Registrar and Transfer Agent (in case of physical
shareholding). For members whose e-mail addresses are not registered, physical copy of the
Notice is being sent by registered post along with z self-addressed postage pre-paid envelope.
Members who have received the Postal Ballot Notice by e-mail and who wish to vote through
physical Postal Ballot Form may download the Postal Ballot Form attached to the e-mail or from
the web link: https://evoting.karvy.com or from the “Investor Section” on the Company’s
website: www.3m.com/in where the Postal Ballot Notice is displayed and send the duly
completed and signed Postal Ballot Form so as to reach the Scrutinizer on or before 5:00 p.m.
(IST), Thursday, February 27, 2020.

Resolution passed by the members through Postal Ballot Form including voting by electronic
means shall be deemed to have been passed as if it has been passed at a general meeting of the
members convened in that behalf.

Pursuant to the provisions of Section 108 and 110 of the Act read with Rules and in terms of
Regulation 44 of the Listing Regulations, the Company has provided facility to members to
exercise their votes through electronic means and have engaged the services of KFin as the
Authorized Agency to provide e-voting facility. Instructions for the process to be followed for
voting through electronic means are given at Si. No. 19(B).

The members can opt for only one mode of voting, i.e., either by Postal Ballot Form or e-voting.
In case members cast their votes through both the modes, voting done by e-veoting shall prevail
and votes cast through Postal Ballot Forms will be treated as invalid.

The member need not use all his/her/its votes nor does he/she/it need to cast all his/her/its
votes in the same way.

The e-voting period commences on Wednesday, January 29, 2020 at 9.00 a.m. (IST} and ends
at 5.00 p.m. (IST} on Thursday, February 27, 2020. During this period, members of the
Company, holding shares either in physical or dematerialized form, as on the Cut-Off Date, that
is, Friday, January 17, 2020, may cast their vote electronically. The e-voting module shall be
disabled by KFin thereafter.



14.

15.

16.

17.

18.

19.

The Scrutinizer will submit his report to the Chairman or Managing Director or Whole-time
Director or Company Secretary of the Company or any other duly authorized person of the
Company after completion of the scrutiny of the Postal Ballots (including e-voting). The result
of the Postal Ballot (including e-voting) shall be declared by the Chairman or any other duly
authorized person of the Company on Friday, February 28, 2020 at the Registered and
Corporate Office and communicated to the stock exchanges, depository, registrar and share
transfer agent and shall also be displayed on the Comipany’s website, www.3m.com/in and on
the website of KFin i.e. https://eveting.karvy.com.
The resolution, if approved, shall be deemed to have been passed on the last date of voting and
last date for receipt of Postal Ballot Forms, i.e. Thursday, February 27, 2020.
Relevant documents referred to in the Notice and the Explanatory Statement are available for
inspection by the members at Company’s Registered and Corporate office on all working days
(except Saturdays, Sundays and public holidays), during business hours, from the date of
dispatch of the Notice till Thursday, February 27, 2020.
In case of any query/grievance with respect to voting by postal ballot including voting through
electronic means, please visit Help & FAQ’s section available at KFin’s website:
https://evoting.karvy.com or send e-mail to investorhelpdesk.in@mmm.com or call KFin on toll
free number 1800 3454 001 for any further clarifications.
Members who have not registered their e-mail addresses are requested to register the same
with the Company’s Registrar and Transfer Agent / Depository Participant(s) for sending future
communication(s) in electronic form.
The instructions for Members for voting are as under:-
A) Voting through physical Postal Ballot Form:
i} A shareholder desiring to exercise vote by Postal Ballot may complete the attached Postal
Ballot Form and send it to the Scrutinizer in the attached self-addressed envelope. Postage will
be borne by the Company. However, envelopes containing Postal Ballot, if sent by any other
mode, at the expense of the registered Members/Shareholders will also be accepted.
ii) Voting Rights: Shareholders as on the Cut-Off Date, holding equity shares shall have one
vote per share as shown against their holding.
iii) The self-addressed envelope contains the address of the scrutinizer appointed by the
Board.
iv) The Postal Ballot Form should be completed and signed by the shareholder. In case of joint
holding, this form should be completed and signed (as per the specimen signature registered
with the Company) by the first named shareholder and in his absence, by the next named
shareholder.
v) Unsigned / incomplete Postal Ballot Forms will be rejected.
vi) Duly signed Postal Ballot Form should reach the Scrutinizer not later than 5.00 PM (IST) on
Thursday, February 27, 2020. All Postal Ballot Forms received after this date will be strictly
treated as if reply from such shareholder has not been received and no voting whether by
Postal Ballot or by electronic means shall be allowed beyond the said date.
vii) A shareholder may request for a duplicate Postal Ballot Form, if so required. However, the
duly filled in duplicate Postal Ballot Form should reach the Scrutinizer not later than the date
and time specified at Point No. (vi) (Above this point).
viii) Corporate / Institutional Members (i.e. other than Individuals, HUF, NRI, etc.) opting for
Postal Ballot are also required to send certified true copy of the Board Resolution / Power of
Attorney / Authority Letter, etc., together with attested specimen signature(s) of the duly
authorized representative(s), to the Scrutinizer along with the Postal Ballot Form,
ix) in case of shares held by companies, trusts, societies etc. the duly filled in Postal Ballot
Form should be accompanied by a certified true copy of the appropriate resolution.




%) In case of the Postal Baliot Form is signed by the holder of power of attorney, with reference
to the power of attorney registered with the Company, the same should be mentioned in the
Postal Ballot Form. In case a Postal Ballot Form has been signed by an authorized
representative of a body corporate, a certified copy of the relevant authorization to vote on
the Postal Ballot should accompany the Postal Ballot Form. Where the Postal Ballot Form has
been signed by a representative of the President of India or of the Governor of a State, a
certified copy of the nomination should accompany the Postal Ballot Form.

xi) Shareholders are requested not to send any other paper along with the Postal Ballot Form in
the enclosed self-addressed postage prepaid envelope, as all such envelopes will be sent to
the Scrutinizer and any extraneous paper found in such envelope would be destroyed by the
Scrutinizer.

B} Remote e-voting facility:

In pursuance of Regulation 44 of the Listing Regulations, Sections 108 and 110 of the Act and
Rule 20 of the Rules, the Company is pleased to offer e-voting facility as an alternative, for its
Shareholders to enable them to cast their vote electronically instead of dispatching physical
Postal Ballot Form. The instructions and other information for Members relating to remote e-
voting are as under:

i) In case a member receives an e-mail from KFin [for members whose e-mail addresses are
registered with the Company / Depository Participant(s)]:

a) Launch internet browser by typing the URL: https://evoting.karvy.com.

b} Enter the login credentials (i.e. User ID and password), which are provided in the Postal
Ballot Form. The E-Voting Event Number + Folic No. or DP ID Client ID will be your User ID.
However, if you are already registered with KFin for e-voting, you can use your existing User
ID and password for casting your vote. If required, please visit hitps://evoting.karvy.com or
contact toll free number 1-800-3454-001 for your existing password.

c) After entering these details appropriately, click on “LOGIN".

d) You will now reach password change Menu wherein you are required to mandatorily change
your password. The new password shall comprise minimum 8 characters with at least one
upper case (A-Z), one lower case (a-z), one numeric (0-9) and a special character (@,#.,%,etc.).
The system will prompt you to change your password and update your contact details like
mobile number, email address, etc. on first login, You may also enter a secret question and
answer of your choice to retrieve your password in case you forget it. It is strongly
recommended that you do not share your password with any other person and that you take
utmost care to keep your password confidential.

&) You need to login again with the new credentials.

f) On successful login, the system will prompt you to select the E-Voting Event Number for 3M
India Limited.

g) On the voting page enter the number of shares (which represents the number of votes) as
on the cut-off date under “FOR/AGAINST” or alternatively, you may partially enter any
number in “FOR” and partially in “AGAINST” but the total number in “FOR/AGAINST” taken
together should not exceed your total shareholding as on the cut-off date. You may also
choose the option “ABSTAIN” and the shares held will not be counted under either head.

h) Members holding shares under multiple folios / demat accounts shall choose the voting
process separately for each of the folios / demat accounts.

i) You may then cast your vote by selecting an appropriate option and click on “Submit”.

i} A confirmation box will be displayed. Click “OK” to confirm else “CANCEL” to modify. Once
you confirm, you will not be allowed to modify your vote. During the voting period, members
can login any number of times till they have voted on the Resolution.

k} Corporate / Institutional Members (i.e. other than Individuals, HUF, NRI, etc.) are also
required to send scanned certified true copy (PDF Format) of the Board Resolution / Power of



Attorney / Authority Letter, etc., together with attested specimen signature(s) of the duly
authorized representative(s), to the Scrutinizer at e-mail ID: vijaykt@vjkt.in. They may also
upload the same in the e-voting module in their login. The scanned image of the
abovementioned documents should be in the naming format “Corporate Name_EVENT NO.”

ii} In case a member receives physical copy of the Notice by Post [for members whose e-mail
addresses are not registered with the Company / Depository Participant(s)]:

a) User ID and initial password, which are provided in the Postal Ballot Form;
b) Please follow all steps from Sr. No. (a) to (k) as mentioned in above, to cast your vote.

iii) Once the vote on the resolution is cast by a member, the member shall not be allowed to
change it subsequently or cast the vote again.
C) In case of any query and/or grievance, in respect of voting by electronic means, Members
may refer to the Help & Frequently Asked Questions (FAQs) and E-voting user manual
available at the download section of https://evoting.karvy.com or contact Mr. Rajeev Kumar
(Unit: 3M India Limited) at KFin Technologies Private Limited, Selenium Tower B, Plot 31-32,
Gachibowli, Financial District, Nanakramguda, Hyderabad-500032 or at
rajeev.kr@kfintech.com or phone no. 040 — 6716 1524 or call KFin’s toll free No. 1-800-34-54-
001 for any further clarifications.
D) Mr. Vijayakrishna K.T, Practicing Company Secretary, C.P. No.980, Membership No, FCS:
1788 has been appointed as the Scrutinizer to scrutinize the e-voting process in a fair and
transparent manner.
E) The Scrutinizer will submit his report to the Chairman or Managing Director or Whole-time
Director or Company Secretary of the Company or any other duly authorized person of the
Company as authorized by the Chairman after completion of the scrutiny of the Postal Ballot
Forms and E-Voting.
F) The results of the voting by Postal Ballot and e-voting shall be announced by the Chairman
or any other authorized Director or Company Secretary of the Company on Friday, February
28, 2020 at the Registered and Corporate Offices of the Company. The Resolution, if passed
by requisite majority, shall be deemed to have been passed on Thursday, February 27, 2020,
being the last date for receipt of Postal Ballot Forms and votes through e-voting. The Results,
along with the Scrutinizer’s Report, shall be displayed on the Notice Boards of the Company at
its Registered Office and at the Corporate Office at Bengaluru, on the Company’s website
www.3m.com/in and on the website of KFin: https://evoting.karvy.com. The same shall also
be communicated to the Stock Exchanges and the Depositories.
G) Members are requested to quote their Folio numbers/ DP ID and Client ID numbers in all
correspondence with the Company and the Registrar and Share Transfer Agent viz. M/s. KFin
Technologies Private Limited.
H) Pursuant to the SEBI Circular No. MIRSD/ DPS III/Cir-01/07 dated January 22, 2007 the
Company has designated an exclusive e-mail ID investorhelpdesk.in@mmm.com on which the
investors would be able to register their complaints, if any.

By order of the Board

V. Srinivasan
Company Secretary & Compliance Officer
A-16430
Registered Office: Plot Nos. 48-51, Electronic City, Hosur Road,
Bengaluru — 560100

Place: Bengaluru
Date: January 21, 2020




EXPLANATORY STATEMENT
Pursuant to i 2(1) and 110 of the C. ies Act, 2013

The following Explanatory Statement is furnished in respect of Special Business of the Postal Ballot Notice:

The Company intends to merge the entire business of its wholly owned subsidiary company, 3M Electro & Communication India
Private Limited with the Company under Section 233 of the Companies Act, 2013 {the Scheme). The proposed amalgamation of
the business of the Transferor Company with the Company would be in the best interest of the Company, its Equity Shareholders
and creditors of the Company. The rationale of the Scheme is as follows:

8) Greater integration, consclidetion of business operations / brand and improved financia! strength & flexibility for the
Transferee Company, which would result in maximizing overall shareholder value, and will improve the competitive position
of the combined sntity;

b) Cost savings are expected to flow from more focused operational efforts, rationalization, standardization and simplification
of business processes, greater synergy between the products and services of the two companies and the elimination of
duplication, and rationalization of administrative expenses;

¢) Improved efficiency in cash management of the Transferee Company, and unfettered access to cash flow generated by the
combined business which can be deployed more efficiently to fund organic and inorganic growth opportunities, to maximize
shareholder vaiue;

d} Improved organizational capability and leadership, arising from the pooling of human capital that has the diverse skills, talent
and vast experience to compete successfully in an increasingly competitive industry; and

e}  Greater access by the Transferee Company to different market segments in the conduct of its business.

Section 233 of the Companies Act, 2013 provides for a fast track amalgamation of a wholly owned subsidiary with its holding
company. Considering that the Transferor Company is a wholly owned subsidiary of the Company, it is propesed to amalgamate
the wholly owned subsidiary with the holding company under Section 233 which requires consent of the membenrs.

A draft Scheme fs proposed for the approval of the shareholders at the meeting. The draft Scheme has also been filed with the
Registrar of Companies and Official Liquidators at Bangalore, Hyderabad, Pondicherry and Chennai, inviting objections or
suggestions, if any, on the draft Scheme. The objections and suggestions received from the Registrar of Companies and Official
Liquidators shall be consider at the meetings before approving the Scheme,

None of the Directors, Key Managerial Personnel of the Company or their respective relatives are interested or concerned in the
said resolution except to the extent of their respective shareholding, if any, in the Company.

After the Scheme is approved by the Members and Creditors of the Transferee Company, it will be subject to the approval /
sanction of the Regional Director (Central Governmens).

By order of the Board
V.Srinivasan
Company Secretary & Compliance Officer
A-16430
Registered Office:
Plot Nos. 48-51,
Etectronic City,
Hosur Road,
Bengaluru - 560100

Plece: Bengaluru
Date: January 21, 2020

Encl.:
1. Scheme of Amalgamation
2.  Postal ballot form
3. Self-addressed postage pre-paid envelope



SCHEME OF ARRANGEMENT
BETWEEN
3M ELECTRO & COMMUNICATION INDIA PRIVATE LIMITED (TRANSFEROR COMPANY)
AND
3M INDIA LIMITED (TRANSFEREE COMPANY)}
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
FOR FAST TRACK MERGER OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

UNDER SECTION 233 OF THE COMPANIES ACT, 2013 READ WITH COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

PREAMBLE (Introduction; Objects and Reasons)

A.

The Scheme of Arrangement is presented under Section 233 of the Companies Act, 2013 read with Rule
25 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and provides for fast
track merger of 3M Electro & Communication India Private Limited {the Transferor Company) with its
100% holding company 3M India Limited (the Transferee Company).

The Transferor Company is a wholly owned subsidiary of the Transferee Company. As on 31st March,
2019, the entire issued, subseribed, paid up share capital of the Transferor Company is held by the
Transferee Company.

The Transferee Company is a listed public limited company.

The Board of Directors of the Transferor Company and the Transferse Company at their meeting held on
November 13, 2019 and November 13, 2019 respectively decided to merge the Transferor Company with
its holding company i.e. the Transferee Company for the following reasons:

{a) Greater integration, consolidation of business operations / brand and improved financial strength &
flexibility for the Transferee Company, which would result in maximizing overall shareholder value,
and will improve the competitive position of the combined entity;

{b) Cost savings are expected to flow from more focused operational efforts, rationalization,
standardization and simplification of business processes, greater synergy between the products and
services of the two companies and the elimination of duplication, and rationalizetion of administrative
expenses;

{c) Improved efficiency in cash management of the Transferee Company, and unfetterad access to cash
flow generated by the combined business which can be deployed more efficiently to fund organic and
inorganic growth opportunities, to maximize shareholder vaiue;

{d} Improved organizational capability and leadership, arising from the pooling of human capital that has
the diverse skills, talent and vast experience to compete successfully in an increasingly competitive
industry;

{s} Greater access by the Transferee Company to different market segments in the conduct of its
business;

Therefore, the merger of the Transferor Company with the Transferee Company will result in saving in
administrative and overhead expenditure, optimal utilisation of assets and resources of the Transferor
Company by the Transferee Company and organizational efficiency.

The creditors of the Transferor Company are not adversely affected by the proposed arrangement as their
loans and dues will be maintained and the liabilities will be transferred to the Transferee Company. The



increased assets of the Transferee Company will have better financial viability which would be in the
interest of all the creditors, including the creditors of the Transferor Company, if any.

In view of the above, it is desirable to merge the Transferor Company with the Transferea Company by
effecting an arrangement under Section 233 of the Companies Act, 2013 with effect from the Appointed
Date.

The Scheme is divided into the following parts: {a) Part |, which deals with the definitions, share capital
and date of taking effect; (b) Part Il, which deals with the scheme of arrangement; and (¢) Part IIl, which
deals with the general provisions that would be applicable to Part |l of the Scheme.

PART - | {Definitions, Share Capital, Date of Taking Effect)

1

11

111

11.2.

113,

114,

11.5.

1.1.6.

11.7.

1.1.8,

1.1.8.

1.1.10.

DEFINITIONS

In the Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have
the following meanings:

Act means the Companies Act, 2013 and the rules and regulations framed thereunder or any statutory
modification or re-enactment thereof and the rules and regulations framed thereunder as in force at
present.

Appointed Date means April 1, 2019,

Board or Board of Directors in relation to the Transferor Company and the Transferee Company means the
board of directors of such company including any committee of directors constituted or appointed and
authorised to take any decision for implementation of this Scheme on behalf of the Board of Directors,

Central Government means the Government of India and for the purposes of Section 233 of the Act, the
Central Government has delegated its powers to the Regional Director, Ministry of Corporate Affairs
having territorial jurisdiction.

Effective Date means the date or last of the dates on which the certified copy of the order of the Regional
Director sanctioning the Scheme under Section 233 of the Act is filed with the Registrar of Companies by
the Transferor and the Transferee Company. References in this Scheme to the date of ‘upon the Scheme
becoming effective” or “upon the Scheme taking effect” and similar expressions shall mean the Effective
Date.

Listing Regulations mean the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
including any amendments or modifications thereof or any other re-enactment thereof as in force at
present.

Official Liquidator means the Office of the Official Liquidator, High Court, Karnataka who has jurisdiction
over the Transieree Company and the Office of the Official Liquidator, High Court, Madras who has
jurisdiction over the Transferor Company.

Regional Director means the Regional Director (Southern Region), Ministry of Corporate Affairs,
Government of India who has jurisdiction over the Transferor Company and Regional Director {South East
Region), Ministry of Corporate Affairs, Government of India who has jurisdiction over the Transferae
Company for the purposes of Section 233 of the Act.

Registrar of Companies means the Registrar of Companies, Bangalore, Karnataka who has jurisdiction over
the Transferee Company and Registrar of Companies, Puducherry who has jurisdiction over the Transferor
Company.

SEBI means the Securities and Exchange Board of India.
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Scheme means this Scheme of Arrangement under Sections 230, 232 and 233 of the Act in the present
form or with such modifications as sanctioned by the Regional Director.

Stock Exchange means BSE Limited and National Stock Exchange of India Limited wheraat the Transferee
Company is listed.

Transferor Company means 3M Electro & Communication India Private Limited, a company incorporated
under the provisions of the Companies Act, 1913 and an existing company within the meaning of the Act,
having its registered office at No. 85, (Plot Nos. 95-97), Sanniyasikuppam, Udhaya Nagar, Thirubhuvanai
Main Road, Thirubhuvanai Post, Puducherry - 605 107.

Tronsferee Company means 3M India Limited, a company incorporated under the provisions of the
Companies Act, 1913 and an existing company within the meaning of the Act, having its registered office
at Plot Nos. 48-51, Electronics City, Hosur Road, Bengaluru- 560 100.

Undertaking means and includes the entirety of the assets and liabilities of the Transferor Company
including all its rights, interests, privileges, ficences, powers, permits, approvals, contracts, liabilities,
duties, obligations, debts, outstanding and includes without limitation, the following:

all properties (whether movable or immovable), assets (tangible or intangible) and liabilities (whether past,
present or contingent) of the Transferor Company immediately before the merger, a list whereof is set out
in the Schedule hereunder including land, furniture, fixture, appliances, equipments, installations, utility
connections, stationery, building, structures, work in progress, spares, sundry debtors, interiors, vehicles,
equipments, accessories, investments, cash balances, deposits, advances, book debts, funds, provisions,
receivables, refunds, reserves, actionable claims, tax credits, carry forward accumulated losses,
unabsorbed depreciation, refunds of all direct and indirect taxes, fees and cess, earnest moneys, leases,
licences, contracts, agreements, municipal licences, permits and consents to establish or operate,
tenancies, computer hardware and software, domain names, websites, trade names, trademarks, patents,
copyrights or other intellectual property rights, goodwill,

powers, interests, charges, privileges, benefits, entitlement, industrial and other licenses, registrations,
quotas, liberties, easements and advantages of whatsoever kind, nature or description held, applied for or
as may be obtained thereafter together with the benefits under any arrangement or agreemant or contract
or easements and all respective books, papers, decuments and records of the Transferor Company;

debts, liabilities, duties and obligations of the Transferor Company of whatsoever kind including secured
loans, unsecured loans, sundry creditors and taxation and contingent liabilities; and

All terms and words used but not defined in this Scheme shall, unless repugnant or contrary to the context
or meaning therecf, have the same meaning ascribed to them under the Act, the Securities Contracts
(Regulation) Act, 1956, the Depositories Act, 1996 and other applicable laws, as the case may be or any
statutory modification or re-enactment thereof for the time being in force.

References to any lew or legislation or regulation shall include amendment(s), circulars, notifications,
clarifications or supplement(s) to, or replacement or amendment of, that law or legislation or regulation.

References to any of the terms ‘taxes’, ‘duty’, ‘levy’, ‘cess’ in the Scheme shall be construed as reference
to all of them whether jointly or severally.

Any reference to any statute or statutory provision shall include (a) all subordinate legistations made from
time to fime under that provision (whether or not amended, modified, re-enacted or consolidated from
time to time) and any retrospective amendment; and (b) such provision as from time to time amended,
modified, re-enacted or consolidated {whether before or after the date of this Scheme) to the extent such
amendment, modification, re-enactment or consolidation applies or is capable of applying to the
transaction entered into under this Scheme and (to the extent liability there under may exist or can arise)
shall include any past statutory provision (as amended, modified, re-enacted or consolidated from time to
time) which the provision referred to has directly or indirectly replaced.
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Headings, subheadings, titles, subtitles to clauses, sub-clauses and paragraphs are for information only
and shall not form part of the operative provisions of this Scheme or the schedules hereto and shalf be
ignored in construing the same.

The words “include” and “including” are o be construed without limitation.

The terms “hereof”, “herein”, “hereunder”, “hereby”, “hereto™ and derivative or similar words shall refer to
this entire Scheme or specified Clauses of this Scheme, as the case may be.

Any reference to the Preamble, Recital, Clause or Schedule shall be a reference to the preambile, or recital,
clause or schedule of this Scheme.

The Schedules hereto shall form an integral part of this Scheme.
SHARE CAPITAL

The Equity Share Capital of the Transferor Company i.e. the wholly-owned subsidiary company as on April
1, 2019 was as under:

Authorised Equity Share Capital: 5,00,000 equity shares of Rs. 10 each

Amount: Rs. 50,00,000

Issued, Subscribed and Paid Up Equity Share Capital: 5,00,000 equity shares of 10 each fully paid up
Amount: Rs. 50,00,000

The Equity Share Capital of the Transferee Company i.e. the holding company as on the April 1, 2019 was
as under:

Authorised Equity Share Capital: 1,12,65,070 equity shares of Rs. 10 each

Amount: Rs. 11,26,50,700

Issued, Subscribed and Paid Up Equity Share Capital: 1,12,65,070 equity shares of Rs. 10 each

Amount: Rs. 11,26,50,700

[{Neither the Transferor Company i.e. the wholly-owned subsidiary company nor the Transferee Company
i.e. the holding company has issued any preference shares).]

DATE OF TAKING EFFECT

The Scheme set out herein in its present form or with any modification(s) approved or imposed or directed
by the Board of Directors of Transferee Company and the Transferor Company, or by the members or
creditors of the Transferor Company end the Transferee Company, by the Regional Director, Registrar of
Companies or by the Official Liquidator or by any other appropriate autherity shall be operative from the
Appointed Date but shall be effective from the Effective Date.

I (The Scheme of Arrangement)
TRANSFER AND VESTING OF UNDERTAKING

With effect from the Appointed Date and on the Scheme becoming effective, the whole Undertaking of
the Transferor Company shall, pursuant to the sanction of the Scheme by the Regional Director, without
any further act or deed, shall stand transferred to and vested in the Transferee Company pursuant to the
provisions of Sections 230 and 232 of the Act in accordance with and subject to the modalities for
transfer and vesting stipulated tharein.

In respect of such of the assets of the Transferor Company as are movable in nature or are otherwise
capable of transfer by manual delivery, by paying over or by endorsement and delivery, the same may be
so transferred by the Transferor Company, without requiring any further act, instrument or deed for the
same and shall become the property of the Transferee Company.

In respect of such of the assets belonging to the Transferar Company other than those referred to in
Clause 4.2 above, the same shall, be transferred to and vested in and/or be deemed to be transferred to
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and vested in the Transferee Company pursuant to the provisions of the Act without any further act,
instrument or deed.

Upon coming into effect of the Scheme and with effect from the Appointed Date, all liabilities, debts,
duties and obligations of tha Transferor Company, as on or after the Appointed Date and all other liabilities
which may accrue or arise after the Appointed Date but which relate to the period on or up to the day of
the Appointed Date shall, pursuant to the Scheme, without any further act or deed, be transferred or
deemed to be transferred to and vested in the Transferee Company, so as to become as from the
Appointed Date the liabilities, debts duties and obligations of the Transferee Company on the same terms
and conditions as were applicable to the Transferor Company. It is clarified that it shall not be necessary
to obtain the consent of any third party or other person who is a party to any contract or arrangement by
virtue of which such debts, liabilities, duties and obligations have arisen in order to give effect to the
provisions of this clause.

The transfer and vesting of the Transferor Company, as aforesaid, shall be subject to the existing charges,
mortgages and encumbrances, if any, over or in respect of any of the assets or any part thereof, provided
however that such charges, mortgages and/ or encumbrances shall be confined only to the relative assets
of the Transferor Company or part thereof on or over which they are subsisting and no such charges,
mortgages, and/ or encumbrances shall extend over or apply to any other asset{s) of the Transferee
Company. Any reference in any security documents or arrangements (to which the Transferor Company is
a party) to any assets of the Transferor Company shall be so construed to the end and intent that such
security shall not extend, nor be deemed to extend, to any of the other asset(s) of the Transferee
Company. Similarly, the Transferee Company shali not be required to create any additional security over
its assets of Transferor Company acquired by it under the Scheme for any loans, debentures, deposits or
other financial assistance already availed/to be availed by it and the charges, mortgages, and/ or
encumbrances in respect of such indebtedness of the Transferor Company shall not extend or be deemed
to extend or apply to the assets so acquired by the Transferee Company.

All loans granted by the Transferor Company shall be deemed to be loans granted by the Transferee
Company with effect from the Appointed Date and shall continue to be operative in relation to the
Transferee Company.

Subject to the other provisions of the Scheme, all licenses, permissions, approvals, notifications, consents,
registrations and no-objection certificates obtained by the Transferor Company for the business of the
Transferor Company and/or to which the Transferor Company is entitled to in terms of the various
Statutes and / or Schemes of Union and State Governments which are valid and subsisting and which have
not yet been cancelled as on the Appointed Date shall be available to and vest in the Transferee Company
without any further act or deed and shall be appropriately mutated by the statutory authorities concerned
therewith in favour of the Transferee Company.

Al benefits, including, under Income Tax, Advance Tax, Excise, Foreign Trade Policy, Customs (incfuding
benefits under Export Promotion Guarantee Scheme), VAT, Sales Tax, Service Tax, Goods & Services Tax,
Incentive Schemaes, Direct and Indirect Tax Credits etc. if any, to which the Transferor Company was
entitled to in relation to its business in terms of the various Statutes and/or Schemes of Union and State
Governments as on the Appointed Date shall be available to and vest in the Transferee Company upon the
Scheme becoming effective.

With effect from the Appointed Date, all inter party transactions between the Transferor Company and the
Transferee Company shall be considered as intra- party transactions for all purposes.

Upon the coming into effect of the Scheme and subject to the provisions of this Scheme, the resolutions
passed by the Transferor Company and other actions undertaken by the Transferor Company based on
approvals obtained by the Transferor Company, which are valid and subsisting as on the Effective Date,
shall continue to be valid and subsisting and shall be deemed and considered as resolutions passed by the
Transferee Company and other actions undertaken by the Transferee Company based on approvals
cbtained by the Transferee Company. If any such resolutions have any monetary limits approved subject
to the provisions of the Act or of any other applicable laws, then the said limits, as are considered
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necessary by the Board of Directors of Transferee Company, shall be added to the limits, if any, under the
like resolutions passed by Transferee Company.

AMENDMENT TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION OF THE TRANSFEREE
COMPANY

The Transferee Company shall not issue and allot shares to the shareholders of the Transferor Company,
as one hundred percent (100%) shares of the Transferor Company are held by the Transferee Company
and hence, the same shall stand cancelled upon coming into effect of the Scheme. To further clarify, it is
hereby expressly clarified that the entire issued, subscribed and paid-up share capital of the Transferor
Company is held by the Transferee Company [along with its nominee(s)]. Upon the Scheme becoming
effective, no shares of the Transferee Company shall be allotted in lieu or exchange of its holding in the
Transferor Company and the paid up share capital of the Transferor Company shall stand cancelled.

1t is further expressly clarified that the Memorandum of Association and Articles of Association of the
Transferee Company {relating to the authorised share capital) shall, without any further act, instrument or
deed, be and stand sltered, modified and amended by the clause as set out below, and the consent of the
shareholders to the Scheme shall be deemed to be sufficient for the purposes of effecting this
amendment, and no further resolution(s) under sections 13, 61, 64 of the Act or any other applicable
provisions of the Act, would be required to be separately passed,

“The authorised share capitol of the Company is Rs. 11,26,50,700 comprising of 1,12,65,070 equity shares of
Rs. 10 each (Rupees Ten only).”

CONSIDERATION / ISSUANCE OF SHARES

The entire equity share capital of the Transferor Company is held by the Transferee Company. In other
words, the Transferor Company is a wholly owned subsidiary of the Transferee Company. Upon the
Scheme becoming effective, the authorised share capital of the Transferor Company shall be combined
with the authorised share capital of the Transferee Company and shall be reclassified.

The filing fees and stamp duty already paid by the Transferor Company on its authorizsed share capital
shall be deemed to have been paid by the Transferee Company on the combined share capital and the
Transferee Company shall not be required to pay any fee or stamp duty for such increased authorised
share capital.

The share certificates held by the Transferee Company and the investments in the shares of the Transferor
Company as appearing in the books of accounts of the Transferee Company, shall stand cancelled without
any further act or deed required for that purpose.

Since the Transferor Company is a wholly-owned subsidiary of the Transferee Company, there are no
dissenting shareholders in terms of Section 235 of the Act.

LEGAL PROCEEDINGS, PROCEEDINGS BEFORE JUDICIAL, QUASI-JUDICIAL, REGULATORY AND TAX
AUTHCRITIES

Any legal, Judicial or quasi-judicial, Regulatory and Tax proceedings by or against the Transferor
Company pending as on the Appointed Date shall not abate or be discontinued or in any way be
prejudicially affected by reasons of the arrangement and shall be continued and enforced by or against the
Transferee Company in the same manner and to the same extent as it would have been continued or
enforced by or against the Transferor Company had the Scheme not been made.

All proceedings by or against the Transferor Company will be prosecuted or defended at the costs of the
Transferee Company at its own liability.

CONTRACTS AND DEEDS
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Subject to the other provisions contained in the Scheme, any agreements, contracts, deeds, work orders,
job orders, bonds, insurance, letters of intent, guerantees, undertakings, memoranda, arrangements,
policies agreements and other instruments of whatsoever nature relating to the Transferor Company to
which the Transferor Company is a party and is subsisting or having effect immediately before the
Effective Date, shall remain in full force and effect against or in favour of the Transferee Company and
may be enforced as fully and effectually as if instead of the Transferor Company, the Transferee Company
had been a party thereto.

Similarly, any rights, services, obligations, liabilities, responsibilities undertaken by or in favour of the
Transferor Company under any contractual arrangements if any outstanding as on the Effective Date shall
automatically stand transferred to and vested in and/ or shall be deemed to have been transferred to and
vested in the Transferes Company and all benefits to which the Transferor Company is entitled to shall be
avalilable to and vested in and/ or shail be deemed to have been available to and vested in the Transferee
Company, as a successor-in-interest and the Transferee Company shall be entitled to deal with the same
in place and instead of the Transferor Company, as if the same were originally performed or conferred
upen or given or issued to or executed in favour of the Transferee Company, and the rights and benefits
under the same will be available to the Transferee Company, without any further act or deed. The
Transferee Company shall discharge its obligation in respect of the services to be performed/ provided or
in respect of payment of service charges under any contractual arrangements instead of the Transferor
Company.

The Transferee Company may enter into and/or issue and/or execute deeds or confirmations or enter into
any arrangement or novation in order to give effect to the provisions of the Scheme i it becomes
necessary. The Transferee Company shali be authorised to execute any such deeds or confirmations on
behalf of the Transferor Company and to implement and carry out all the formalities required for
implementing the Scheme.

EMPLOYEES

The empleyees of the Transferor Company shall stand assigned to the Transferee Company on the same
terms and conditions of their service on which they were engaged with the Transferor Company and shall
become employees of the Transferee Company without any interruption of service.

The terms and conditions of service applicable to the employees of the Transferor Company shall be the
same on which they are engaged by the Transferor Company or at least shall not be less favourable than
those applicable o them as on the Effective Date.

The services of all the employees of the Transferor Company shall be taken into account from their date of
appointment with the Transferor Company for the purposes of all benefits to which the employees may be
eligible, including for the purpose of payment of any retrenchment compensation, gratuity and other
terminal benefits.

The Transferee Company shall abide by any agreement or settlement as entered into by the Transferor
Company with any of its employees which is in force as on the Effective Date.

The accumulated balances, if any, standing to the credit of the employees of the Transferor Company in
the existing Provident Fund, Gratuity Fund, Superannuation Fund and other funds of which they are
members will be transferred to such Provident Fund, Gratuity Fund, Superannuation Fund and other funds
nominated by the Transferee Company and/or such new Provident Fund, Gratuity Fund, Superannuation
Fund and other funds to be established and caused to be recognised by the concerned authorities by the
Transferee Company. Pending the transfer as aforesaid, the dues of the employees of the Transferor
Company relating to the said funds would be continued to be deposited in the existing Provident Fund,
Gratuity Fund, Superannuation Fund and other funds respectively.

PAYMENT OF TAX

All tax liabilities or taxes paid or payable by the Transferor Company in respect of its operations and/or
profits before the Effective Date shall be on account of the Transferee Company and in so far as it relates
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to the tax payment, whether by deduction at source or advance tax or any other indirect taxes otherwise,
by the Transferor Company in respect of profits made after the Appointed Date, the same shall be deemed
tc be the tax payable by the Transferee Company and shali be dealt accordingly. Any surplus in the
provision for taxation / duties or levies account including advance tax, foreign tax credit and tax deducted
at source as on the date immediately preceding the Appointed Date will also be transferrad to the account
of the Transferee Company.

This Scheme has been drawn up to comply with the conditions as specified under Section 2(1B) and other
relevant provisions of the Income Tax Act, 1961. If any terms or provisions of the Scheme are found or
interpreted to be inconsistent with the provisions of the said section and other related provisions at a later
date including resulting from a retrospective amendmaent of the Income Tax Act, 1961 or for any other
reason whatsoever, till the time the Scheme becomes effective, the provisions of the said section and
other related provisions of the Income Tax Act, 1961shall prevail and the Scheme shall stand modified to
the extent determined necessary to comply with Section 2(1B) and other relevant provisions of the Income
Tax Act, 1961. Such modification will however not affect the other paris of the Scheme.

All the expenses incurred by the Transferor Companies and the Transferee Company in relation to the
merger of the Transferor Company with the Transferee Company as per this Scheme, including stamp
duty expenses, if any, shall be allowed as deduction to the Transferee Company in accordance with
Section 35DD of the Income Tax Act, 1961 over a period of 5 years beginning with the previous year in
which the Scheme becomes effective.

Upon the Schemne becoming effective, the Transferor Company (if required) and the Transferee Company
are expressly permitted to revise, its financial statements and returns (including Tax Deducted at Source
returns) along with prescribed forms, filings and annexure (including but not limited to Tax deducted at
source certificates) under the direct and indirect tax laws and any other laws prevalent in India, if required
to give effect to the provisions of the Scheme. Such returns may be revised and filed notwithstanding that
the ststutory period for such revision and filing may have expired. The Transferee Company is also
expressly permitted to claim refunds / credits in respect of any transaction between or amongst the
Transferor Company and the Transferee Company. With respect to the tax deducted at source certificates
issued in the name of Transferor Company after the Appointed Date, the same will be deemed to be
issued in the name of the Transferee Company for the tax purposes,

Upon the Scheme becoming effective, the Transferee Company is expressly permitted to claim any
deduction/ exemption, refunds and/or credit for taxes paid (including minimum alternate tax, tax
deducted at source, advance tax, carry forward of accumulated losses, unabsorbed depreciation, foreign
tax eredit etc.) and for matters incidental thereto under the direct and indirect tax laws and any other laws
prevalent in India. All tax assessment proceedings/ appeals of whatscever nature by or against the
Transferor Company pending and/or arising at the Appointed Date and relating to the Transferor
Company shall be continued and/or enforced by the Transferee Company. As and from the Effective
Date, the tax proceedings shall be continued and enforced by or against the Transferee Company in the
same manner and to the same extent as would or might have been continued and enforced by or against
the Transferor Company, The aforementioned proceedings shall not abate or be discontinued nor be in
any way prejudicially affected by reason of the merger of the Transferor Company with the Transferse
Company or anything contained in the Scheme.

Any refund under the direct and indirect tax laws and any other laws prevalent in India dealing with taxes/
duties or levies due to Transferor Company consequent to the assessment made of the Transferor
Company and for which no credit is taken in the accounts as on the date immediately preceding the
Appointed Date shall also belong to and be received by the Transferse Company upon this Scheme
becoming effective.

The tax payments whether by way of tax deducted at source, foreign tax credit, advance tax, all earnest
monies, security deposits provisional payments, payment under protest, or otherwise howsoever, by the
Transferor Company after the Appointed Date, shall be deemed to be paid by the Transferee Company
and shall, in all proceedings, be dealt with accordingly. Credit for such taxes shall be allowed to the
Transferee Company notwithstanding that the certificates or challans for taxes paid are in the name of the
Transferor Company and not in the name of the Transferee Company.
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Further, any tax deducted at source by the Transferor Company / Transferee Company on transactions
with the Transferse Company/ Transferor Company, if any shall be deemed to be advance tax paid by the
Transferee Company and shall, in all proceedings, be dealt with accordingly.

Obligation for deduction of tax at source on any payment made by or to be made by the Transferor
Company shall be made or deemed to have been made and duly complied with by the Transferee
Company. 10.10. Without prejudice to the generality of the above, all benefits, entitlements, incentives,
losses, credits, registrations (including, without limitation income tax, minimum alternate tax, tax deducted
at source, wealth tax, service tax, excise duty, central sales tax, value added tax, customs duty, goods and
services tax, registrations, etc.) to which the Transferor Company is entitied to under the direct and
indirect tax laws and any other laws prevalent in India, shall be available to and vest in the Transferee
Company, upon this Scheme coming into effect.

Upon coming into effect of this Scheme, all tax compliances under any tax laws by the Transferor
Company on or after Appointed Date shall be deemed to be made by the Transferee Company.

ACCOUNTING

The assets and liabilities of the Transferor Company shall be transferred to the Transferee Company and
incorporated in the books of account of the Transferee Company at their values as appearing in the books
of account of the Transferor Company.

The Transferee Company shall follow the Accounting Standard Ind AS 103 and it shall make adjustments
in its books of accounts as per such Accounting Standards or other Accounting Standards as applicable
and notified by the Ministry of Corporate Affairs of the Government of India from time to time,

PART - lll (General Provisions)

12
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CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

The Transferor Company shall carry on and shall be deemed to have carried on all its business and
activities as hitherto and shall hold and stand possessed of and shall be deemed to have held and stood
possessed of the Undertaking on account of, and for the benefit of and in trust for, the Transferee
Company. All the profits or income accruing or arising to the Transferor Company, and all expenditure or
losses arising or incurred (including all taxes, if any, paid or accruing in respect of any profits and income)
by the Transferor Company shall, for all purposes, be treated and be deemed to be and accrue as the
profits or income or as the case may be, expenditure or losses (including taxes) of the Transferee
Company. Any of the rights, powers, authorities and privileges attached or related or pertaining to and
exercised by or available to the Transferor Company shall be deemed to have been exercised by the
Transferor Company for and on behalf of and as agent for the Transferee Company. Similarly, any of the
obligations, duties and commitments attached, related or pertaining to the Undertaking that have been
undertaken or discharged by the Transferor Company shall be deemed to have been undertaken or
discharged for and on behalf of and as agent for the Transferee Company.

With effect from the date of filing of this Scheme with the Central Government and up to and including the
Effective Date, the Transferor Company shall preserve and carry on their business and activities with
reasonable diligence and business prudence and shall not undertake any additional financial commitments
of any nature whatsoever, borrow any amounts nor incur any other liabilities or expenditure, issue any
additional guarantees, indemnities, letters of comfort or commitments either for itself or on behalf of its
group Companies or any third party or sell, transfer, alienate, charge, mortgage or encumber or deal with
the Undertaking or any part thereof save and except in each case in the following circumstances: (i) if the
same is in its ordinary course of business as carried on by it as on the date of filing this Scheme with the
Central Government; or (ji) if the same is permitted by this Scheme; or (i) if consent of the Board of
Directors of the Transferee Company has been obtained.

The Transferor Company shall not take, enter into, perform or undertake, as applicable (i) any material
decision in relation to is business and operations (ii) any agreement or transaction; and (jii) such other
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matters as the Transferee Company may notify from time to time save and except in each case in the
following circumstances: i} if the same is in its ordinary course of business as carried on by it as on the
date of filing this Scheme with the Central Government; or ii} if the same is permitted by this Scheme; or
iii) if consent of the Board of Directors of the Transferee Company has been obtained. d) Without
prejudice to the generality of Clause (c) above, the Transferor Company shall not make any change in its
capital structure, whether by way of increase (by issue of equity shares on a rights basis, bonus shares)
decrease, reduction, reclassification, subdivision or consolidation, re-organization, or in any other manner
except under any of the following circumstances: i) by mutual consent of the Board of Directors of the
Transferor Company and of the Transferee Company; or if} as may be permitted under this Scheme.

All profits accruing to the Transferor Company or lossas arising or Incurred by it for the period falling on
and after the Appointed Date shall for all purposes, be treated as the profits or losses, as the case may be
of the Transferee Company.

The Transferor Company shall be deemed to have held and stood possessed of the properties to be
transferred to the Transferee Company for and on account of and in trust for the Transferee Company
and, accordingly, the Transferor Company shall not (without the prior written congent of the Transferee
Company) transfer, alienate, charge or otherwise deal with or dispose of or any part of the Undertaking.

All further investments made and loans and advances given by the Transferor Company and/or other
assets acquired by the Transferor Company prior t0 the Effective Date shall be deemed to have been
acquired on behalf of the Transferee Company and shall also stand transferred to and vested in the
Transferee Company at their book values, upon the coming into effect of the Scheme.

Where any of the liabilities and obligations of the Transferor Company deemed to be transferred to the
Transferee Company in terms of the Scheme have been discharged by the Transferor Company prior to
the Effective date, such discharge shall be deemed to have been for and on account of the Transferee
Company and all loans raised and used and all liabilities and obligations incurred by the Transferor
Company prior to the Effective Date shall be deemed to have been raised, used or incurred for and on
behalf of the Transferee Company and to the extent they are outstanding on the Effective Date, shall also
without any further act or deed be and stand transferred to the Transferee Company and shall become the
liabilities and obligations of the Transferee Company.

The Transferor Company shall not utilise its income to declare or pay dividends, whether interim or final,
to its shareholder without the written consent of the Transferee Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Undertaking of the Transferor Company and the continuance of the
proceedings by or against the Transferee Company as per the provisions hereof shall not affect any
transaction or proceeding relating to the business of the Transferor Company already completed and
concluded by the Transferor Company on or before the Effective Date to the end and intent that the
Transferee Company accepts all acts, deeds and things done and executed by and/or on behalf of the
Transferor Company as if the acts, deeds and things have been done and executed by and on behalf of the
Transferee Company.

APPLICATIONS

The Transferor Company and the Transferee Company shall make necessary applications to the Regional
Director or any other competent authority for sanction and carrying out of the Scheme of Arrangement for
transfer and vesting of the Undertaking of the Transferor Company to the Transferee Company under
Sections 230, 232 and 233 of the Act and for dissolution of the Transferor Company without being wound
up and all matters ancillary or incidental thereto. The Transferor Company and the Transferse Company
shall also teke such other steps as may be necessary or expedient to give full and formal effect to the
provisions of the Scheme.

LISTING AGREEMENT AND SEBI COMPLIANCES
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Since the Transferee Company is a fisted company, this Scheme is subject to the compliances of all the
requirements under the Listing Regulations and all statutory directives of SEBI insofar as they relate to
sanction and implementation of the Scheme.

SEBI vide Notification No. SEBI/LAD/NRO/GN/2016-17/029 dated 15th February, 2017 has amended the
Listing Regulations and relaxed the requirement of obtaining prior approval or no objection from the Stock
Exchange and SEBI in case of merger of wholly owned subsidiary with its helding company. The draft
schemes shall be filed with the Stock Exchange for disclosure purpase in compliance with the above
notification.

SCHEME CONDITIONAL UPON
The Scheme is conditional upon and subject to:

Approval of the Scheme by the requisite majority of the shareholders of both the Transferor Company and
the Transferee Company and their respective creditors;

Sanction of the Scheme by the Regional Director under Section 233 and other applicable provisions of the
Act;

Sanctions and approvals of all authorities concerned including the Registrar of Companies, the Official
Liquidater in respect of any matter relating to or arising out of the Scheme for which such sanction or
approval is required under Section 233 of the Act;

All other sanctions and approvals, as may be required by law, in respect of this Scheme being obtained.
MODIFICATION AND IMPLEMENTATION

The Transferor Company and the Transferee Company (by their Board of Directors) are empowered and
authorised:

to assent from time to time to any modifications or amendments or substitutions of the Scheme or of any
conditions or limitations which the Regional Director and / or any authorities under law may deem fit to
approve or direct or as may be deemed expedient or necessary; and

to settle all doubts or difficulties that may arise in carrying out the Scheme whether by reason of any order
(s} of the Regional Director or of any directive or order(s} of any other authority or otherwise howsoever
arising out of, under or by virtue of this Scheme and/or any matters concerning or connected therewith;

to do and execute all acts, deeds, matters and things necessary, desirable or proper for putting the
Scheme into effect.

Without prejudice te the generslity of the foreguing the Transferor Company and the Transferce
Company (by their respective Board of Directors) shall each be at liberty to withdraw from the Scheme in
case any condition or alteration imposed by any authority is unacceptable to them or as may otherwise be
deemed expedient or necessary.

in the event of any of the said sanctions/approvals/conditions referred hereinabove not being obtained
and/or complied with and/or satisfied and/or this Scheme not being sanctioned by the Regional Director
and/or order or orders not being passed as aforesaid and/or the Scheme failing to be made effective, this
Scheme shall stand revoked, cancelled and be of no effect and in that event, no rights and liabilities
whatsoever shall accrue to or be incurred inter se the Transferor Company and the Transferee Company
or their respective shareholders or creditors or employees or any other person save and excaept in raspect
of any act or deed done prior thereto as is contemplated hereunder or as to any right, Fability or obligation
which has arisen or accrued pursuant thereto and which shall be governed and be preserved or worked
out in accordance with the applicable law and in such case, each company shall bear its own costs unless
otherwise mutually agreed.

RESIDUAL PROVISIONS
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On the approval of the Scheme by the members of the Transferor Company and the Transferee Company
pursuant to Sections 230, 232 and 233 of the Act, it shall be deemed that the said members have also
accorded all relevant consents under the Act or any other provisions of the Act to the extent the same may
be considered applicable.

The approval of the Scheme by the shareholders of the Transferee Company under Sections 230, 232 and
233 of the Act, whether at a meeting or otherwise howsoever, shall be deemed to have the approval
under all other applicable provisions of the Act.

If any part of the Scheme Is found to be unworkable for any reason whatsoever, the same shall not, subject
to the decision of the respective Boards of Directors of the Transferor Company and the Transferee
Company, affect the adoption or validity or interpretation of the other parts and/or provisions of the
Scheme. The Boards of Directors of the Transferor Company and the Transferee Company may in their
absolute discretion, adopt any part of the Scheme or withdraw the entire Scheme and in that event no
rights and liabilities whatsoever shall accrue to or be incurred inter se by the parties or their shareholders
or creditors or employees or any other person in respect of the whole or part of Scheme so withdrawn or
not adopted, as the case may be.

If any part of the Scheme hereof is ruled invalid or illegal or unenforceable by any court of competent
jurisdiction, then such part shall be severable from the remainder of the Scheme and the Scheme shall not
be affected by such severability unless deletion of the part shall render the Scheme ineffective or
materially adverse to either party, in which case the parties shall cooperate to bring about such
modification to the Scheme so as to preserve the nature and essence and benefits of the Scheme.

Upon approval of the Scheme by the Regional Director, the Transferor Company shall be dissolved
without winding up as per the provisions of the Act. On and with effect from the Effective Date, the name
of the Transferor Company shall be struck off from the records of the Registrar of Companies. The
Transferee Company shall make all necessary filings in this regard. Any obligations/steps which need to
be undertaken by the Transferor Company pursuant to the sanction of this Scheme shall be fulfilled by the
Transferee Company.

COSTS

All costs, charges, fees, taxes including duties (including the stamp duty, if any, applicable in relation to
this Scheme), levies and ali other expenses in connection with the Scheme shall be borne and paid by the
Transferee Company. All such costs, charges, fees, taxes, stamp duty including duties (excluding the
stamp duty, if any, paid on this scheme which shall be pro rata added to the value of the immovable
properties), levies and all other expenses, shall be debited to the Profit and Loss Account of Transferee
Company,

NO CAUSE OF ACTION

No third party claiming to have acted or changed his position in anticipation of this Scheme taking effect,
shall get any cause of action against the Transferor Company or the Transferee Company or their Board of
Directors or officers or key managerial personnel, if the Scheme does not take effect or is withdrawn,
amended or modified for any reason whatsoever.

SCHEDULE OF ASSETS OF THE TRANSFEROR COMPANY



(Rs. in lakhs)

As at April 1, 2019

I. Assets
(1) Non-current assets

(a) Property, plant and equipment

(b) Capital work-in-progress

(c) Intangible assets
{(d) Financial assets
(i) Trade receivables
(ii) Loans receivable

(e) Deferred tax assets, (net)
(f) Income tax assets, (net)
{g) Other non-current assets
Total non-current assets

(2) Current assets
(a) Inventories
(b) Financial assets
Investments
(i) Trade receivables

1,653.25

218.71
4.95

35.43
724.37
941.01
669.63

4,247.35

(ii) Cash and cash equivalents

(iii} Loans receivable

(iv) Other financial assets

Derivatives

Assets for current tax (Net)

(c) Other current assets
Sub - total

3,208.21

4,148.69
8,707.62

14.43

235.95

490.26

16,805.16

{d) Assets held for sale

Total current assets 16,805.16

Total assets 21,052.51
(Rs. in lakhs) Gross Block Accumulated Net Block

Value depreciation Value

Freehold land 760.77 - 760.77
Building 448.39 155.18 293.21
Plant and machinery 942.04 44913 492.91
Electrical instaliations 9.97 9.54 0.43
Office equipment 26.64 15.01 11.63
Furnitures & fixtures 93.05 29.82 63.23
Data processing equipment 0.01 0.01 -
Leased vehicles (a) 63.73 32.66 31.07
Total 2,344.60 691.35 1,653.25




3M INDIA LIMITED
CIN: L31300KA1987PLC0O13543
Registered Office: Plot Nos. 48-51, Electronic City, Hosur Road, Bengaluri: - 560100

Phone: 080-22231414, Fax: 080-2223 1450, email id: investorhelpdesk.in@mmm.com, website: www.3m.com/in
POSTAL BALLOT FORM

(Notice pursuant to Section H0 of the Companies Act, 2013, read with Rule 22 of the Companies (Management and Administration) Rules,
2014) and Regulation 44 of the Securities and Exchange Board of India {Listing Obligations and Disclosure Requirements) Regulations, 2015).

Serial No. :

Name and Registered Address of the sole/first

Named Mermber

Name(s) of the Joint Member(s), if any

Registered Folio No. /DP Id No. / Client id No.

Number of Equity Shares held

Class of Share : Equity

I / We hereby exercise my / our vote in respect of the Special Resolution to be passed through Postal Ballot for the special

business stated in the Notice of Postal Bailot dated January 21, 2020 circulated by the Company, by conveying my/our assent or
dissent to the Resolution enumerated below by placing a tick (V) mark in the appropriate column below:

Description No. of shares held | | assent to the | | dissent from
by me Resolution the Resolution

Special Resolution:

To consider and approve tha Scheme of Amalgamation
between the 3M India Limited (the Company/Transferee
Company) and 3M Electro and Communication India Private
Limited (Transferor Company) and their respective members
and creditors under Section 233 of the Companies Act,

2013,
(Signature of the Member/Authorised Representatives)

Place:
Date :

X X

Electronic Voting Particulars
The e-voting facility is available at the link https://evoting.karvy.com, The electronic voting particulars are set out below:

EVEN USER ID PASSWORD

(E-Voting Event Number)

Please rafer Notice for instructions on remote & voting.

E-voting facility is available during the following voting period

Commencement of remote e-voting End of remote E-voting

Wednesday, January 29, 2020 (from .00 am) Thursday, February 27, 2020 {up to 5.00 PM}




Notes

i Please read the instructions carefully before filling this Postal Ballot Form and exercising
your vote by post or electronic means.

iil Please refer to the instructions for voting through electronic means provided in the Postal
Ballot Notice annexed herewith.

iii. The last date for the receipt of Postal Ballot Forms by the Scrutinizer is Thursday, February
27, 2020 up to 5:00 p.m.

iv. If the voting rights are exercised electronically; there is no need to use this Postal Ballot
Form.
INSTRUCTIONS

1. A Member desiring to exercise his / her vote by Postal Ballot may complete the enclosed Postal Ballot Form and
send it to the Scrutinizer in the attached postage prepaid self-addressed envelope. Postage will be borne and paid
by the Company. Envelopes containing Postal Ballot Forms, if deposited in person or sent by courier, at the
expenses of the Member, will also be accepted.

2. A Member may opt to vote by electronic means as per the instructions for voting through electronic means
provided in the Postal Ballot Notice annexed herewith.

3. Instructions provided in the Postal Ballot Notice annexed herewith on voting by means of Postal Ballot and voting
through electronic means shall be followed.

4. There shall be one Postal Ballot for every Folio/DP ID-Client ID irrespective of the number of joint holders. A
proxy shall not exercise the Postal Ballot. Voting rights shall be reckonad on the paid-up value of the shares
registered in the name(s} of the Member(s)/beneficial owner{s) as on Friday, January 17, 2020 being the cut-off
date.

5. The Postal Ballot Form should be duly completed and signed by the Member. In case of joint holding, this Postal
Ballot Form should be completed and signed (as per specimen signature registered with the Company) by the first
named Member and failing him, by the next named Member and so on. Postal Ballot Forms which have not been
signed by or on behalf of a Member or Postal Ballot Forms containing signatures which do not match the specimen
signatures with the Company shall be considered invalid.

8. In case of shares held by companies, trusts, societies or other bodies corporate, the duly completed Postal Ballot
Form should be signed by the authorized signatory whose signature is already registered with the Company. In
such cases, a certified true copy of the Board Resolution/Authority should also accompany the duly completed
Postal Ballot Form. Postal Ballot Forms, signed in a representative capacity, unaccompanied by a certified copy of
the relevant specific authority shall be considered invalid.

7. A Member may sign the Postal Ballot Form through an attorney appointed specifically for the purpose, in which
case an attested true copy of Power of Attorney should be attached to the Postal Ballot Form.

8. The votes should be cast either in favour of or against the resolution by putting a tick (P} mark in the column
provided for "assent” or "dissent’. Postal Ballot Forms in which neither "assent” nor "dissent” is mentioned or Postal
Ballot Forms bearing tick {v) marks in both the columns of "assent" and "dissent", making it impossible to determine
without any doubt the assent or dissent of the Member, shall be considered invalid.

9. Duly completed Postal Ballot Forms should be received by the Scrutinizer not later than 5.00 p.m. on Thursday,
February 27, 2020. Postal Ballot Forms received after this date shall be considered invalid and treated as if no reply
from the Member has been received.

1. A Member may request for a duplicate Postal Ballot Form, if required, by writing to the Registrar and Share
Transfer Agents, namely KFin Technologies Private Limited having its office at Selenium Tower B, Plot No. 31-32,
Gachibowli, Financial District, Nanakramguda, Hyderabad -500 032 or by sending an email to
rajeev.kr@kfintech.com. Duly filled in and signed duplicate Postal Ballot Forms should reach the Scrutinizer not
later than the date and time specified in serial no. (9) above.

11. Incomplete, unsigned ar incorrect Postal Ballot Forms will be rejected. The Scrutinizer's decision on the validity
of the vote(s) exercised by means of Postal Ballot, including voting through electronic means shall be final and
binding.

12, Members are requested not to send any paper along with the Postal Ballot Form in the enclosed postage
prepaid self-addressed envelope as all such envelopes will be sent to the Scrutinizer and if any extraneous paper is
found in such envelope, the same would not be considered and would be destroyed by the Scrutinizer.



