
19th January,2017

To
National Stock Exchange of lndia Limited
Exchange Plaza,
Bandra Kurla Complex,
Bandra (E),
Mumbai- 400 051.

Stock Svmbol: JUSTDIAL - EQ

Dear Sir,

Sub: Submission pursuant to the Court Convened Meetino of the equity
shareholders of the Companv held on January 17. 2017 and Postal Ballot &
E-votinq in relation to the Scheme of Arranqement between Just Dial Limited
("Companv") and Just Dial Globaj Private Limited and theif respective
shareholders and creditors ("Scheme").

ln continuation to our intimation dated December 18, 2016 please find
enclosed herewith the following:

wmBdiol'

1. Press Release with regard to the Scheme
Dial Limited and Just Dial Global Private

of Arrangement between Just
Limited and their respective

under
(Listing
('sEBl

shareholders and creditors as Annexure - 1.

ln relation to Postal Ballot and E-votinq:

2. Voting results of the Postal Ballot and E-voting as required
Regulation 44 of the Securities & Exchange Board of lndia
Obligations and Disclosure Requirements) Regulations, 2415
Listing Regulations") as Annexure - ll.

3. Report dated January 18, 2017, from Mr. Vijay Babaji Kondalkar,
Practicing Company Secretary, Scrutinizer containing details of votes
cast by the members through Postal Ballot and e-voting as Annexure - lll.

ln relation to Court Convened Meetinq (CCM):

4. Voting results of the Court Convened Meeting of equity shareholders held
on January 17, 2017 as required under Regulation 44 of SEBI Listing
Regulations as Annexure - lV.

5. Consolidated Report dated January 18, 2017, lrom Mr. Vijay Babaji
Kondalkar, Practicing Company Secretary for voting conducted
e-voting and physical voting at the CCM as Annexure - V.

Just Diol Limited
CIN NO: L74l 40MHl 993PLCl 50054

Registered & Corporole Office : Polm Court Building M. 501/8, slh Floor, New Link Rood, Besides Goregoon Sports Complex, Molod

Tel :022-28884060 / 66976666 ' Fox :022-28E23789

Mumboi. Delhi. Kolkoto. Chennoi, Bongolore, Pune, Hyderobod, Ahmedobod, Coimbotore, Joipur ond Chondigorh

f 88888-8S88S I www.justdial'com

Mumboi - 400064
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The result along with the Scrutinizer's Report(s) is available at the registered

,nd .otpotate [ffice and website of the Company and Karvy Computershare
private Limited, Registrar and Transfer Agents of the Company.

Thanking you,

Yours Sincerely,

For Just Dial Limited

Sachin Jain
Company Secretary
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The equity shareholders of Just Dial Limited at their Court Convened

Meeting have approved the Scheme of Arrangement between Just Dial Limited

and Just Dial Global Private Limited and their respective shareholders and

creditors ('scheme'), with requisite majority.

The outcome of the Court Convened Meetings of Just Dial Limited and

outcome of the postal ballot and e-voting is as under:

1. Court Convened Meeting of the Equity Shareholders of Just Dial

Limited
Pursuant to the orders dated December 09, 2016 passed by the Hon'ble

High Court of Bombay, the Court Convened Meeting of the equity

shareholders of the Company was held at 03:00 p.m (lST) on Tuesday,

January 17, 2017 at West Banquet Hall, Goregaon Sports Club, Link Road,

Malad (West), Mumbai-400064 to seek their approval to the Scheme of

Arrangement.

Of the members present and validly voting (including e-voting), 98.8275%

in number, representing 99.9996% in value, voted in favour of the

resolution approving the scheme.

Postal Baltot and E-voting seeking approval of the public shareholders
for the Scheme
The public shareholders of the Company have approved the Scheme with

requisite majority, i.e. votes cast by the public shareholders in favour of the

Scheme are more than the votes cast by the public shareholders against

the Scheme.

The pubtic shareholders of the company have cast 99.9944% of votes (in

value) in favour of the resolution. Thus, the scheme has been approved by

a majority of the public shareholders.

The scheme is now subject to the approval of the jurisdictional National
Company Law Tribunal, and other regulatory approvals.

Just Diol Limited
CIN NO: L74l 40MH I 993PLC I 50054
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Tel :022-28884060 / 66976666 ' Fox 022'28823789

Mumboi, Delhi, Kolkolo, Chennoi, Bongolore, Pune. Hyderobod. Ahmedobod. Coimbolore, Joipur ond Chondigorh
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Postal Ballot Results

T"tal ;rtbet oa sh"*holders on record date

!,!.. ofJhareholders present in the meeting either in

Resolution requlred: (OrdinarY) Resolution purcuant to provislons oI uecllons JY I ro '

to section 52 of companb. na, zoisl and section 100 to 103 of companies Act'1956

(including any statutory mooincation(s) or re-enactment thereof for the time being in force)'

nrovisions of the companil. li&l zoi's as may be applicable read with relevant Rules and

'dffiii;; il';; ;#i(ri;6g 6btisrtion, and oiscrosure Requirements) Res-utations. 20 1 5

;il ;il;r retevant prori.ionJoi ,p-pii""Ut" law for approval of the Scheme.of Arrangement

6"i"!".- .trri oiif ' r-irit"d--".u-iiit Dial Gtobal 
' 
irivate Limited and their respective

wh"th"" p.t"t"t/ p.lfioter group are interested in the

agenda/resolution?

No- Only publlc snarenoloers are eltrrtriiu re

c t nycroTcuo I 1 61201 5 dated 30th Novembe r, 20'l 5

category Mode of Voting No. of shares

held as cut-off
Date 9*
December,2016

(1)

No. of votes
polled

(2)

%of
Votes
Polled on
outstandi
ng shares

(3)=t(2)/(
1)lr 100

No. of Votes - in
favour

(1)

No. 01

Votes
against

(s)

% of Votes in
favour on votes
polled

(6)=[(a)/(2)]'100

7o OI voae)

agalnst on

votes polled

(7)=t(s)/(z)l* ro
0

Promoter and
Promoter
Group

E-VoUnt

23140895

0 0 0 0 0 0

Poll N.A. N.A. N.A, N.A. N.A. N.A,

Postal Ballot (if
aoolicablel

o 0

o

0 0 0 0

0 0 0 I
0

Total 23140895 0

Public-
lnstitutlon3

E-Voting

27627146

797926L1 7L.64L9 r97926L1 0 100

Poll N.A. N.A. N.A. N.A. N.A. N.A.

Postal Ballot (if
aoolicablel

0 o 0 0 0 0

Total 27627L46 t97926L7 71.6419 t979261L 0 100 0

Public- Non

lnstltutions
E-Voting

18735943

6160904 32.8828 61s9458 1446 99.9766 0.0234

Poll N.A. N.A. N.A. N.A. N.A. N.A.

P6tal Ballot (if
applicable)

5s5 0.0030 540 15 97.2973 2.7027

Total 18735943 6161459 32.8858 6159998 t467 99.9763 0.0237

Total 69s03984 259s4070 37.3418 2s952609 1461 99.99,t4 0.00s6

Just Diol Limited
CIN NO: L74l 40MH I 993PLC I 50054
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V. B. KONDALKAR & ASSOCIATES
Company Secretaries

N202, Midas Enclave, Dadisheth Road, Near Babuline Naka, Malad (West), Mumbai - 400 064.
Tel.: +91 0222880 6348 o e-Mail : vbkondalkar@rediffmail.com / vbkondalkar@gmail.com

SCRUTINIZER'S REPORT
(Pursuant to Section 108 and 1 10 of the Companies Act, 2013 read with Rule 20 and 22 of the

Companies (Management and Administration) Rules,2014 as amended read with SEBI Circular bearing
no. CIR/CFD/CMD/1 6t2015 dated November 30, 2015)

To,
The Chairman
JUST DIAL LIMITED
Palm Court Bldg-M, 501/8, 5th Floor,
New Link Road, Beside Goregaon Sports Complex,
Malad (West), Mumbai - 400064

Sub: Passing of Resolution mentioned in the Postal Ballot Notice dated December 12,
2016 with requisite majority as per SEBI Circutar bearing no. CIRICFD/CMD/1612015
dated November 30, 2015.

Dear Sir,

Pursuant to the resolution passed by the Committee constituted by the Board of Directors of JUST DIAL
LIMITED (hereinafter referred to as "the Company") on December 12,2016,1 have been appointed as a
Scrutinizer to scrutinize the process of e-voting and postal ballot and to receive, process and scrutinize
the postal ballot forms, in respect of the Resolution as circulated in the Postal Ballot Notice dated
December 12,2016 together with explanatory statement (hereinafter referred to as "the Notice").

The Company has made arrangements with the system provider Karvy Computershare Private Limited
(hereinafter referred to as "KCPL") who is also a Registrar and Transfer Agents (RTA) of the Company
for providing a system of recording votes of the shareholders casted electronically through e-voting and
also to set up the e-voting facility for the shareholders on the KCPL's e-voting portal,

Tle Company has also uploaded the Notice and explanatory statement on its website www.iustdial.com
KCPL had generated electronic voting event number for the votes to be casted through e-voting moOe
All necessary formalities in compliance with the requirements specified by the Companies Act, 2013 and
SEBI and rules framed there under have been complied with by the service provider KCPL, as directed
by Company. Necessary instructions in this regard to be followed by the shareholders have also been
duly mentioned in the Notice sent to all the shareholders by Courier and by email to shareholders whose
email id's were registered in the records of the depository participants.

I have issued this scrutinizers reports in respect of e-voting along with votes casted through Postal Ballot
Forms. The result of e-voting along with Postal Ballot Forms is annexed with report as an Annexure.



I SUBMIT, MY REPORT AS UNDER:

L As confirmed by the Company, the Company has completed the dispatch of Notice on December 17,

2016, to the members whose name(s) appeared in the Register of Members as on cut-off date i-e

December 9, 2016.

2. The Company has issued Public Advertisements for Notice to the Members of the Company in two

Newspapers namely "Financial Express", an English Newspaper having Nationwide Circulation in

English Language and "Navshakti", Local circulating Marathi Newspaper in Marathi Language as

being the principal vernacular language of Mumbai, Maharashtra on December 18, 2016.

3. As per the record provided to me by the Company as on cut-off date there were total 56,141
Shareholders of the Company, out of which the Company has sent Notice and explanatory
statement by email lo 44,526 Shareholders on December 16, 2016 and through Blue Air Courier
Service to 11,615 Shareholders from December 16,2016 to December 17,2016. Out of 44,526
Shareholders to whom emails were sent 1,272 Shareholder's email bounced back, to such

shareholders also the Company sent Notices and explanatory statement through Blue Air Courier
Service on December 19, 2016.

4. The Company has offered E-voting facility to all the Equity Shareholders who are the Shareholders
as on the cut-off date December 9, 2016.

5. The E-voting period commenced on December 18,2016 at 9.00 a.m. and ended on January 16
2Q17 at 5.00 p.m.

6. The Votes cast through E-voting were unblocked on January 16, 2017 in the presence of 2

witnesses, Mr. Manish Gupta and Mr. Mihir Poria, who are not in the employment of the Company.

7. There are 597 (Five Hundred and Ninety Seven) Equity Shareholders holding 2,62,32,638 Equity
Shares of the Company, who have participated in the E-voting process carried out by the Company.

8. There are 15 (Fifteen) Equity Shareholders holding 555 Equity Shares of the Company, who have
participated in voting though Postal Ballot Forms.

L The shareholders falling in the category of 'Public' only have been considered for the purpose of
voting in respect of the resolution.

10. Thereafter, considering e-voting for Postal Ballot and voting through Postal Ballot Forms, the
combined result of the voting is annexed, The detail containing inter alia,list of equity shareholders
who voted "for'', "against", on each of the resolution that were put to vote, and whose votes were
invalid or who abstained from voting, were generated the e-voting website of Karvy Computershare
Private Limited ("Karvy') i.e. https://evotino.k?rw.gom and is based on such report generated.

The Resolution as mentioned in the Notice stands passed, under E-voting for Postal Ballot and voting
through PoStal Ballot Forms, with the requisite majority as per SEBI Circular bearing no
CIR/CFD/CMD|1612015 dated November 30, 2015.

I hereby confirm that I am maintaining register and record which is required under Rule 22(10) of the
Companies (Management and Administration) Rules,2014 received from the service provider, in respect
of the vote cast through e-voting and Postal Ballot Forms by the Equity Shareholders of the Company.



! hereby also declare that along with this I have handed over to Mr. B. Anand, Chairman of the Company,

a Comiact Disc (CD) containiig the list of Equity Shareholders who voted "For", "Against" and those

whose votes were dectared invalid for each resolution is enclosed. According to my observations, the
process of E-voting for Postal Ballot and voting through Postal Ballot Forms has been conducted in a fair
and transparent manner.

Thanking You,

Yours faithfully,

For V. B. Kondalkar and Associates
Company Secretaries

15697, CP No.4597

Place: Mumbai
Date: 18s January,2017

Witness 1: Mr. Manish Gupta

Witness 2: Mr. Mihir Poria

$ignature: I
(B. Anand)

Chairman of the Company
By
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Pursuant to Resulation 44 of the SEBI lListins Obllsatlons and Disclosure Reouirements) Rerulatlons, 2015 details resardinr the result of votins at the Court Convelled

Meetlnr (includins e-votinsl of Just Dial timited held on Tuesdav, Januarv. 17. 2017

Date of Court Convened Meetlnc L7.20t7
Total number of shareholders on record date i.e. January
LO,20tt

57,27L

No. of shareholders present in the meeting either in pe6on
or throush oroxv:

Promoters and Promoter Group: 6

Public: 74

No. of Shareholders attended the meetin8 through video
Conferencing

Nit

Promoters and Promoter Group: Not Applicable

Public: Not

Resolution required: (Special) Resolution pursuant to provisions of Sections 391 to 394 read with section 78 (correspcnding to
sec{ion 52 of Companies Act, 2013) and Section 100 to '103 of Companies Act,1956 (including
any statutory modification(s) or re-enactrnent thereof for the time being in force), provisions cf
the Companies Act, 2013 as may be applicable read with relevant Rules and Regulation 44 of
SEBI (Listing Obligaiions and Disclosure Requirements) Regulations, 2015 and under relevant
provisions of applicable law for approval of the Scheme of Arrangement between Just Dial
Limited and Just Dial Global Private Limited and their shareholders and

Whether promoter/ promoter group ar€ interested ln the
agenda/resolution?

No

Category Mode of Voting No. of shares
held as crit-off
Date loth
lanuary,2017

(1)

No. of votes
polled

(2)

%of
Votes
Polled on
outstandi
ng shares

(3)=t(2)/(
1)r 1oo

No. of Votes - in
favour

(/t)

No. o
Votes
against

(s)

,'o of Votes ln
favour on votes
polled

(6)=[(4)/(2)1.100

% ot votes 
I

against on votes 
Ipolled 
I

,r,=,,r,,,,r,,*ro, I

I

Promoter and
Promoter
Group

E-Voting

23140895

t765232 5.0354 LL65232 0 100 0.00

Physical 21975663 94.9646 21975663 0 100 0.oo

Postal Eallot (if
aoolicablel

N.A. N.A. N.A. I'r.4. N.A. N.A.

Total 23140895 23140895 100.00 23140895 0 100 0.00

Public.
lnstltutions

E-Votlng

27L503L4

18435530 67.90t7 18435374 156 99.9992 0.0008

Physical 0 0,00 0 0 o.00 0.0000

Postal Eallot (if
annlicahlel N.A. N.A. N.A. N.A. N.A. N.A.

Total 27t50lt4 18435530 67.9017 18435374 156 99.9992 0.0008

Public- Non
tnstitutions

E-Voting

192L2775

7485633 38.9617 7485632 1 99.9999 0.0001

Physical
336 0.0017 320 L6 95.2331 4.7619

Postal Eallot (if
appllcable)

N.A, N.A. N.A. N.A. N.A. N.A.

Total L92t2775 7485959 38.9634 74aS9S2 t7 99.9998 0.0002

Total
59503984 49062394 70.5893 4906222t t7* 1_ 99.9995 0.0004

Just Diol Limited
rrA. I 7/ r /nrrur(1620l 

^l 
(/

(_a)*--*A
?(n,'u'ruo')il
a\ /\)\-r7 \r

CIN NO: L/41 40MH I993PLCl 50054

Regrstered & Corporole Offrce : polm Court Building M, 501/8. 5lh Floor, New Link Rood. Besides Goregoon Spods Complex. Molod Wesl, Mumboa 400064

Tel :022-28884060 / 66976666 ' Fox 022-28823789

Mumboi, Delhi. Kolkoto, Chennoi, Bongolore, Pune. Hyderobod. Ahmedobod, Coimbotote..loipur ond Chondigorh

f 888S8-88888 I www.justdial.com



1.

Sx rvax UAG - V

COMBINED SCRUTINIZER'S REPORT

(Pursuant to Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 as amended.)

To,
The Chairman of Court Convened Meeting
JUST DIAL LIMITED
Palm Court Bldg-M, 501/8, 5th Floor,
New Link Road, Beside Goregaon Sports Complex,
Malad (West), Mumbai - 400064

Sub: Passing of Special Resolution through E-voting along with Ballot Forms at
the Court Convened Meeting of Equity Shareholdens of Just Dial Limited
held on Tuesday 17s January,2017 at 3.00 p.m.

Dear Sir,

Mr. Vijay Babaji Kondalkar, Practicing Company Secretary, has been appointed by
the Committee of Board of Directors of Just Dial Limited ("the Company") as a
Scrutinizer for the purpose of Scrutinizing the e-voting along with Ballot Forms, and
ascertaining the requisite majority on voting carried out as per the provision of
Sections 391 to 394 of the Companies Act, 1956 and other applicable provisions of
the Companies Act, 2013 and Section 108 of the Companies Act, 2013 read with
Rule 20(4)(ix) of the Companies (Management and Administration) Rules, 2014 as
amended, on the Resolution contained in the notice (hereinafter referred to as "the
Resolution") of Court Convened Meeting of Equity Shareholders of the Company,
held on Tuesday, 17th January,2017 at 3.00 p.m. at West Banquet Halt, Goregaon
Sports Club, Link Road, Malad (West), Mumbai - 400 064. ln addition, Mr. Anish
Gupta, a Shareholder of the Company (having CIient ld/DP ld: 1202440000012172)
was also appointed as the scrutinizer on behalf of the equity shareholders for
Scrutinizing the Ballots Forms received at Meeting.

The notice along with explanatory statement setting out the material facts were sent
to all equity shareholders, whose name appeared in the Register of Members as on
Friday, 9th December, 2016.

3. The Management of the Company is responsible to ensure that compliance with the
requirement of the Companies Act, 2013 and rules relating to voting through
electronic means and Ballot Forms on the resolution contained in the Notice. Our
responsibility as a scrutinizers for the e-voting process and voting through Ballot
Forms at Court Convened Meeting is restricted to make a Scrutinizer's report of the
votes cast "in favoul'' or "against" the resolution and "invalid" and "abstained" Ballot
Forms and votes, based on the reports generated from e-voting process system

2.

)



provided by Karvy Computershare Private Limited, the authorized agency engaged

by the Company,'to provide remote e-voting facilities and Ballot Forms received at

Court Convened Meeting.

4. We have issued this Combined scrutinizers reports after considering the following

reports which have been submitted to the Chairman of the Court Convened

Meeting:

l. Report on physical voting conducted through Ballot Forms at the Court
Convened Meeting of the equity shareholders of the Company which has been

submitted to the Chairman under our signature.

Separate report on remote e-voting which has been submitted to the Chairman
under our Signature of Mr. VUay Babaji Kondalkar, Practising Company
Secretary.

5. The Combined result of e-voting along with Ballot Forms is annexed with this report
as an "Annexure A".

6, Further to the above, we submit our report as under:-

l. As confirmed by the Company, the Company has completed the dispatch of

Notice on Saturday, December 17,2016, to the members whose name(s)

appeared on the Register of Members on Friday, December 9, 2016.

ll. The Company has issued Public Advertisements for Notice to the Members of

the Company in two Newspapers namely "Free Press Journal", an English

Newspaper in English Language and "Navshakti", Local circulating Marathi
Newspaper in Marathi Language as being the principal vernacular language of
Mumbai, Maharashtra on Sunday, December 18,2016.

lll. As per the record provided to me by the Company as on cut-off date there
were total 56,141 Shareholders of the Company, out of which the Company
has sent Notice and explanatory statement by email to 44,526 Shareholders
on December 16, 2016 and through Blue Air Courier Service to 11,615

Shareholders from December 16, 2016 to December 17, 2016. Out of 44,526
Shareholders to whom emails were sent 1,272 Shareholder's email bounced
back, to such shareholders also the Company sent Notices and explanatory
statement through Blue Air Courier Service on December 19, 2016.

lV. The e-voting period commenced from Friday, 13thJanuary,2017 at 9.00 a.m.
(lST) and ended on Monday, 16tn January, 2017 at 5.00 p.m.(lST).

il

N



V. The members, who were the members of the Company as on the "cut-off'date

i.e. Tuesday 1Oth January, 2017, are entitled to vote on the resolution.

Vl. The Ballot Forms facility was provided at Court Convened Meeting for voting to

those members who attended the meeting but had not voted through remote

e-voting facility.

Vll. The votes cast via remote e-voting were unblocked on Tuesday, January 17,

2017, immediately after the count of votes cast at the meeting, in the presence

of 2 witnesses, Mr. Manish Gupta and Mr. Mihir Poria, who are not in the

employment of the ComPany.

Vlll. There are 80 Equity Shareholders including Proxies holding 2,38,13,203

Equity Shares of the Company present at the Meeting and out of which 30

equity shareholders including Proxies holding 2,19,76,047 equity shares

participated in voting though Ballot Forms.

lX. There are 567 (Five Hundred and Sixty Seven) Equity Shareholders holding

2,70,86,395 Equity Shares of the Company, who have participated in the E-

voting process carried out by the Company.

X. Thereafter considering remote e-voting and voting through the Ballot Forms at

meeting, the Combined result of the voting is annexed, The detail containing

inter alia, list of equity shareholders, who voted "for", "against", on each of the

resolution that were put to vote, and whose votes invalid or who abstained

from voting, were generated the e-voting website of Karvy Computershare

Private Limited("Karvy') i.e. https:{evotinq.karvy.com and is based on such

report generated

The Resolution stands passed, under e-voting along with Ballot Forms, with the
requisite majority.

The Particulars of the members i.e. Name, address, Members ld, No. of Shares, Votes,
Mode of Voting, Values, Favour and Against for resolution, who participated in the
Voting either through E-voting or Ballot Form at the Court Convened Meeting is

annexed with this report as an "Annexure 8".



We hereby confirm that we are maintaining the. record received from the service

provider, in respect of the vote cast throughL-voting and Ballot Forms by the Equity

Shareholders of the ComPanY.

We hereby also declare that along with this we have handed over to Mr. B. Anand,

Chairman of Court Convened MeLting, a Compact Disc (GD) containing the list of

Equity Shareholders who voted "For", "Against" and those whose votes were

declared invalid for each resolution is encloied. According to our observations, the

process of e-voting and Ballot Forms has been conducted in a fair and transparent

manner.

Thanking You,

Yours faithfully,
For V. B. Kondalkar and Associates
Company Secretaries

lkar

p No. 15697, CP No. 4597
Representative of Eq uity Shareholders

(Client ld/DP ld 120244000001217 2)

Place: Mumbai
Date: 18-01-2017

Witness 1: Mr. Manish Gupta

Witness 2: Mr. Mihir Poria

By Chairman ofthe meeting
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