
Justdiol-
December 08, 2016

To
National Stock Exchange of lndia Limited
Exchange Plaza,
Bandra Kurla Complex,
Bandra (E),

Mumbai - 400 051.

Ref.: Just Dial Limited (Scrip Svmbol JUSTDIAL)
Sub: Submission of Postal Ballot Notice & Ballot Form of the Companv:

Dear Sir/Madam,

We would like to inform you that the Company is in the process of seeking the approval
of the shareholders by Postal Ballot form, Including voting by electronic means, for the
following Specia! Resolutions.

Approval of Just Dial Limited Employee Stock Option Scheme 2016 (ESOP 2016).

Approval of Grant of Stock Options to the Employees of Subsidiary Company (ies)
(Present & Future) under the Scheme.

Request you to take the aforesaid documents for your record.

Thanking You,

Yours Faithfully,

For Just Dial Limited

41!*.
t/

Sachin Jain
Gompany Secretary

Encl: as above
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A copy of the Postal Ballot Notice and the Postal
website of the Company and can be
http://cms.justd ial. com/investor-relations/down loads

Ballot form is also available on the
downloaded through the link
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Justdiol"
JUST DIAL LIMITED

GIN: L741 40MH1 993PLC1 50054

Registered office : Palm Court, Building Ml501-1P, 5t ||oor, Besides Goregaon Sports Complex,

New Link Road, Malad (West), Mumbai- 400 064'

Tel : 022-28884060; Fax : 022'288237 89

Website: www.justdial'com; E-mail: investors@ustdial'com

POSTAL BALLOT NOTICE

Dear Members,

Notice is hereby given, pursuant to the prwisions of section 110 of the companies Act, 20',13 (the'Act"), read with Rule

22 ol lhe companies (Management and Adminisiraiionl iur"s, 2014 (the "Minagement Rules") including any statutory

modification or re- enactmentlhereof for the t', 
-6" 

inJ ii ior"",'"!d any other applii-cable provisions of the Act and the rules

made thereunder, Just Dial Umited (the "Compant)-n-rqfy seeXs.yo.u-r-apprdvat by wiy of a special resolution through

p*t"f 6"fi"il etJitionic voting for thd followingipetid businesses (the "Notlce"):

The explanatory statement setting out the material facts pertaining to the resolutions are annexed to the Notice along with the

postal ballot form.

The Board of Directors of the company has appointed V. B. Kondalkar & Associates, Practicing company secretaries, as the

Scrutlnizei tor conducting the posial b'allot / elvoting process in a fair and transparent manner'

ln compliance with the Regulation 44 of the securities and Exchange Board of lndia (Listing obligations and Disclosure

Requirements) Regulations, zot s and pulsggnt i;il;;r*Gon. oisE"tion 108 ol the Ait read with the Management Rules'

the company has also extended e-voling faciritv as in aii.initi, for its Members to enable them to cast their votes electronically

instead of dispatching the postal ballot form(s). u"ro"r. of the company are requested..to follow the procedure as stated in

the notes and instructions for casting of votes oi'":r"ti"g. ftre e-votihs rirodule witt ne oisanled after the business hours i'e'

5 p.m. on Saturday, January 7,2017 for voting by the members of the uompany'

Members desiring to exercise their vote by postal ballot are requested to carefully-read the instructions printed in the Postal

Ballot Form and return the same duly complet"J in in" enctosbo self-addressed'Business Reply Envelone.. e9{ae9 will be

borne and paid by the company. postat Bailot F;i[(si 1r_."nt py couri,er or by registered post / speed post at the expense

of the Membe(s) will also be accepted. The Postal eiti6t formlsi may atso badep'-osited personally at the address given on

the setf-addresseo eusiniJJn"prv-e"r"r"p". tiil[rv "i*lt;i! !".{11 Ballot Foim(s) should reach the scrutinizer not later

than ctosing of working hours (5:00 p.m.) on s"irrJ"i, JunJ* L 2O171o b; eligible ior ueing considered, failing which it will

ii" 
"tri"tty 

ionsidered inat no rbply has been received from the Member.

The scrutinizer will submit his report to the chairman or in his absence to a Director or otficer of the company, as.authorised

by the chairman after the completion of m" s"rriiny'ot tre po-stat natots-(including e-voting). The results shall be declared on

or before saturday, January 14,2017 ana commriicateJ [otne stock Elchangei, oepository, Registrar and share Transfer

Agent and would also be displayed on the company s weosite at www.justdiil.com ind website of Karvy computershare

Piivate Li mited (' KCPII) at https ://evotin g. karvy. com'

Hesolutlon No. 1: Approval of Just Dlat Llmlted Employee Stock Optlon Scheme 2016 (ESOP 2016)

The stock options are an effective instrument to align i$91es[ of employees with those of the Company and provide an

opportunity to employees to participate in tne'lrovrin ot tn company, Sesides creating long term wealth in their hands'

This also helps the company to attract, retain an-d motivate the besi avdiiaote talent in a c6mpeiitive environment. ln order to

reward, motivate and reiain besired talent for high i"r"l;iinoiviouat p"rform"n"" and also io create a culture ol ownership

and building commitmeni towards the companf 
"nJ 

to align employees' objectives towards.critical goals/ milestone of the

company, it is proposeo io iniroau"", tor,nur#'Jo-;;;i;J*t bi"i r-irit"o'erployee stock option scheme 2016 (ESoP

Scheme 2016). Grant of stock options unoer Es6Fdcrt"." z-or o shall be as per the t6rT" lld conditions as may be decided

by Nomination anO nemun"i"tion Committee from time to time in accordance with the Applicable Laws'

ln llght of the above, the membere ol the Company to conslder and, lf thought fit, to glve assent or dissent to the

following resolutlon as a Speclal Resolution:
,REsoLvED THAT pursuant to the provisions of section 62(1) (b) and other applicable provisions, il any, of the comPlrnies Act'

2010 and the Rules made thereunder and in accordince witn't6e Memoranium and Articles of Association of the company,

securities ano excnani-e-e;rd Jtnoli tr-isting--dbiig;td;;J Disctosure Requirements)xegulations, 20-1.5. ("sEBl LoDR

Regulations,,), Regutation o ottne securitie" a"nJEiEnange Boara of lndia (slirg Based-Emfloyee Benefits) Regulations'

2014 (,sEBt 3BEB Regul;'-n"\- and suo;eci io iucn oiher approvals, peimissions and sanctions as may be necessary

and such conditions and modifications as rr|uv E" pr".",io"a oi imposei while granting such approvals, permissions and

sanctions, consent of the membe(s) of tn" corplnv o" qrq is hireby accord6d.to tFe formulation and implementation

of ,Just Diat Limited - ilp6y; sio"k option {"ndr" zo16 (hereinaiter referred to as "ESoP 2016" or the "scheme")

authorising the Board oi oir"hors of tne cbmpaiv tniili"utt"r ieterreo to as the "Board" which term shall be deemed to

include any committee, including the NominatiSn dRi*un"r"tion committee which the Board has constituted to exercise its



powers, including the powers, conferred by thi" resolution) to glgatgl grant, ofIer, issue and allot from time to time, in one or

more tranches, options not exceeding 2o,85,ooo r-et"9""ti"g 37: of qt; paid-up G,apital of the Company as onNovember 21 
'

2016, exercisable into 2o,85,ooo Equity shares oiiii-" borp""r,y, to orrorihe behefit of permanent employees of the Gompany

(present & future) and its subsidiaries whetner *;;ki";6 ffiiI'oi outside lndia; Direciols. of lhe company, whether a whole-

time Director or not but noi"n rno"p"na"nt oir""toij""u"r, fermanent employees and Directors of subsidiary company(es)

(present & future) wrretnei'worxing'in lndia or, oui"id"inaii; and such other'employees and persons as may be permitted

under the applicable laws and as may Ue approi; Oy inetommittee, from time to'time, on such terms and conditions, as

contained in the scheme and summarized in tne E-xprahatory statement and to provide for grant and subsequent vesting and

exercise ol options by eligible employees in the minner arid method contained in the Ex[lanatory statement as the Board

miy oecioe ih accoroancE *itn n.I pi"visions of the applicable laws and the provisions ot ESOP 20',l6'

RESOLVED FURTHER THAT the equity shares to be issued and allotted, as mentioned herein before' shall rank pari passu

with the existing equity shares of the Company for all purposes'

RESOLVED FURTHER THAT in case of any corporate action(s) such as right issueq bonus issues, change.in capital structure,

merger and sale or oivisionJinoertar<ing .jr oili"i[-.g"ni.'"ilon, cnange in capital and others, the ceiling as aforesaid ol

2o,Bs,0o0 shall be o""meo io oe increiseola""i"a""o]"" *av 6" deteimined by the committee, to facilitate making a fair

uniii"uion"ote adjustment to the entitlements ol Employees under ESOP 2016.

RESOLVED FURTHER THAT the Board be and is hereby authorised to take reqlisite s-leps for lislinq of the Equity.shares

allotted under ESop 2016, from time to time, on the stocli Exchanges where the Lquity shhres of the company are listed'

RESOLVED FURTHER THAT the Gompany shall confirm to the accounting policies prescribed from time to time under the

sEBl 5BEB Hegutations ;il;t;th"i Ippri"aui" tawJ ano regutations to th-e extent relevant and applicable to ESoP 2016'

RESOLVED FURTHER THAT the Board be and is hereby authorised. at any time to modify' change' vary' alter, amend'

suspend or terminate esOi zoto subject to co*prianc" vi'itn1n" applicable iaws and regulations and to do all such acts'

deeds, matters and things as it may in its abso[ite discretion deeiris fit, for such purpose and also to settle any issues'

questions, ditficutties oi Eorot" tnii'miy.arise_;fi; ;"s"-j witno; oeini required io s'eek any further consent or approval

of the members and lurther to execute all such docume-nts, writings ano Io give. such.directions and/or instructions as may

be necessary or expedient to give effect to 
"u"n-.ooitication, 

6hange, vaiiation, alteration, amendment, suspension or

ieimination of gSOp zOf O anO d-o all other things incidental to and ancillary thereof.

RESOLVED FURTHER THAT the Board, be and is hereby authorised to do all such acts, deeds' and things' as it may,.in its

absotute discretion oeem nlce"sary inctuaingilh"rti"'gine eoaru t9 aPPgrnJlqvisors, Consultants or Representatives'

being incidental to the etfective implementationlnJ 
"Ji',inirtration 

of EsbP 2016 and also to make applications to the

appropriate Authorities, for their requisite 
"ppror"t"-"no "Go 

to initiate all necessary actions for and to settle all such questions,

difficulties or doubts wnatsoeveiitiii m"y'"'ri"" ind take all such steps and decisions in this regard."

Resotulon No. 2: Approval of Grant of stock optlons to the Employees of Subsldlary Company (les) (Present &

Future) under the Scheme

To consider and, lf thought fit, to glve assent or dlssent, to the following resolution to be passed as a Speclal Resolutlon:

"RESOLVED THAT, pursuantto securities and Exchange Board of lndia (share Based Employee Benefits) Regulations' 2014

("sEBl SBEB Regulations,,) and subject to sucn-oihJi ippr"r"G, p"rmisiions and sanctions as may be necessary and such

conditions and modifications as may be pr"""rio-"a oiiniposeo'iinib granting such. approvals, permissions and sanclions,

consent of the membe(s) of the company o" 
"nJir 

n"ie6y accoraeo io grani tn" stoik options under the Just Dial Limited

Emptoyees stock optioii's.r,"r" zoio (esoF zoi d orti,e "scheme') t6 the present and future, permanent employees of

the subsidiary company(ies) and their direaor(s[wtrettieiwrrote-time director or not, but excluding independent directors' if

any, from time to time a's'corltained in the scn#L, on su"n terms and conditions, as set out in the scheme and summarised

in the Explanatory Statement.

RESOLVED FURTHERTHATthe board of directors of thecompanyandthe Nomination & Remuneration.GomTtl::,!":ll-*Y:

ffi,I":';"Ji"::,ffi;'f#ffi"#;Hffi,inJiiJJi t" i;;i'J;h iqt': 9999': "lgllillg-.i.:":l"J:3:*i1,".,.'Xo"^"lllt:
5:T,1"',t.i,," :::'X ":::::iili#rlifll;';:ithJ;il;-iniiEli"'o 1e-fp"-'iJ*Fpr g"l1yll"lP- or Aepresentatives, being

incidental to the effectiv"lripr"r"ntu:tion ano 
"o,iini"tt"tLn 

orEsOp 2016 and.also to^T1l:,1gli:1':::,Iif-"lpJlJll*:discretion deem necessiry including authorizing the Board 1o

ffiffiliiil$,il^:iftffJiiffifov![-;;;;* i;'i;ilG;ii n"*.",'v iai9nfl.9r 1!_to.settre 
air such questions, dirricurties

or doubts whatsoever tnat may Lrise and take all such steps and decisions in this regard"'

By order of the Board ol Directors of
Just Dlal Llmited

Sachin Jain
GompanY Secretary

Registered Offlce
Pdm Court, Building-M, 501/8, Sth Floor
Besides Goregaon SPorts ComPlex,
New Link Road, Malad (West), Mumbai- 400 064.

Place: Mumbai
Date: November 21,2016



Notes and lnstructions:

1) The explanatory statement pursuant to Section 102 of the Act read with Section 1 10 ol the Act setting out the material
facts pertaining to the resolution are annexed to the Notice along with the postal ballot form.

2l The Notice is being sent to all the members whose names appear in the register of members / list of Beneficial Owners
as received from Nationalsecurities Depository Limited ("NSDL")/ Central Deposltory Services (lndia) Limited ("CDSL")

on Friday, Novembar 25, 2O'l 6. Members, who have registered their respective e-mail addresses for receipt ol documents
in electronic mode under the Green lnitiative of the Ministry of Gorporate Affairs, are being sent copies of this notice ol
postal ballot and the Postal Ballot Form by e-mail. Other shareholders are being sent the notice of postal ballot and the
Postal Ballot Form by courier.

3) The postal ballot form and the self-addressed, pre-paid postage envelopes, are enclosed for use of members and it bears
the address to which the duly completed postal ballot form is to be sent.

4) The Notice has also been uploaded on the website of the Company at www.justdial.com and the website of the Karvy

Computershare Private Limited ("KCPL) at https://evoting.karvy.com.

5) The Board has, at its meeting held on November 21,2016, appointed V. B. Kondalkar & Associates, Practicing Company
Secretary as the scrutinizer (the "scrutinlzer") for conducting the postal ballot process in a fair and transparent manner.

After completion of their scrutiny of the Postal Ballot Forms, the scrutinizer will submit report to the Chairman and in his

absence to any other director or officer of the Gompany aulhorised by the Chairman. The results of the postal ballot will

be announced in accordance with the provisions of Section 110 of the Companies Act read with the Management Rules

on or before Saturday, January 14,2017 by the Chairman or in his absence by the director or officer of the Company, as

authorised by the Chairman. The resolution shall be deemed to be passed on the date of declaration of the results of the
postal ballot, if approved by the requisite majority. The results will be displayed at the registered otfice of the Company
and will also be communicated to the stock exchanges, where the equity shares of the Company are listed. The results of
the postal ballot will also be displayed on the website of the Company at wwwjustdial.com and on the website of KCPL

at https ://evotin g. karvy. com.

6) The Company is pleased to otfer the e-voting facility for passing the resolution as an alternate mode for its members to
enable them to cast their votes electronically instead of dispatching Postal Ballot Forms. The members are requested
to follow the procedure as stated in the notes and instructions for casting of votes by e-voting. The members have two
options of voting i.e. by e-voting or through postal ballot form. Kindly note that while exercising their vote, the members
can opt lor either one of the two modes ol voting i.e. either through the Postal Ballot Form or by e-voting. lf you are opting
for e- voting, you are requested not to vote through the Postal Ballot Form and vice versa. ln the event, a member casts

his votes through both the processes i.e. e-voting and Postal Ballot Form, the votes in the electronic system would be

considered and the Postal Ballot Form would be ignored.

7) A copy ol all the documents referred to in the accompanying explanatory statement are open for inspection at the
registered otfice of the Gompany on all working days, except Saturdays, Sundays and holidays, between 11.00 a.m. to
1.OO p.m. up to the last date of receipt of postal ballot form specified in the accompanying Notice.

8) A member desiring to exercise vote by postal ballot may complete the Postal Ballot Form in all respects and send it to
the Scrutinizer in the enclosed self-addressed postage prepaid envelope/business reply envelope. Postage will be borne

and paid by the Company. However, envelopes containing Postal Ballot Forms, if deposited in person or sent by courier
or registered post at the expense of the registered members will also be accepted.

9) The Postal Ballot Form should be completed and signed by the member. ln case of joint holding, the Postal Ballot Form
should be completed and signed (as per the specimen signature registered with the Company) by the first named
member and in his absence, by the next named member. The signature of the member on the Postal Ballot Form should

be as per the specimen signature registered with the Company in respect of shares held in the physical form or furnished
by NSDUCDSL to the Company, in respect of the Equity Shares held in dematerialized form. Unsigned Postal Ballot
Forms will be rejected.

10) ln the event that Equity Shares are held by companies, trusts, societies or other bodies corporate, the duly completed
Postal Ballot Form should be accompanied by a certified copy of the board resolution / authorization together with
attested specimen signature(s) of the duly authorised signatory(ies). Postal Ballot Form signed by the holder of power

of attorney for and on behall of a shareholder of the Company must be accompanied by the copy of power of attorney
duly certified by Magistrate, Notary Public or Special Executive Magistrate or a similar authority holding a public office
and authorised to use the seal of his otfice. lf the board resolution / authorization is already registered with the Company,
please quote the registration number beneath the signature.

11) Members are requested not to send any other paper / document along with the Postal Ballot Form. They are also
requested not to write anything on the Postal Ballot Form except their assent or dissent and affixing their signature.



12) A tick ({ mark should be placed in the relevant box signifying assent / dissent for the resolution, as the case may be,
belore mailing the Postal Ballot Form.

There will be only one Postal Ballot Form for every folio irrespective of the number of joint member(s).

The members are requested to read carefully the instructions printed on the reverse of the Postal Ballot Form record your
assent (lor) or dissent (against) therein and return the duly completed Postal Ballot Form (no other form or photocopy
ol the Postal Ballot Form is permitted) in the attached self-addressed, postage prepaid envelope (if posted in lndia) so
as to reach the Scrutinizer, C/o Karvy Computershare hlt. Ltd., Unit: Just Dial Limited, Plot 31-32, Financial District,
Nanakramguda, Serilingampally, Gachibowli, Hyderabad - 500032 not later than the close of working hours at 05:00 p.m.
on Saturday, January 7 , 2017 , The self-addressed envelope bears the address of the Scrutinizer. The Postal Ballot Forms
received after the due date will be treated as if the reply from the member has not been received. lncomplete, unsigned
or incorrect Postal Ballot Forms will be rejected. The Scrutinizer's decisions on the validity of a Postal Ballot Form shall be
final and binding.

Votes will be considered invalid on the following grounds:

a

if the member's signature does not tally.

if the member has marked all his shares both in favor and also against the respective resolution.

if the Postal Ballot Form is unsigned.

if the Postal Ballol Form is received torn or defaced or mutilated to an e)dent that it is difficult for the Scrutinizer to
identify either the member or the number of votes or as to whether the votes are in favor or against or if the signature
could not be checked or on one or more of the above grounds.

if the information filled in the Postal Ballot Form is incomplete.

if any other form or photocopy of the Postal Ballot Form is used.

in the event, a member casts his votes through both the processes i.e, e-voting and Postal Ballot Form, the votes in
the electronic sysiem would be considered and the Postal Ballot Form would be ignored.

Duplicate copy of the Postal Ballot Form can be obtained on written request from KCPL, the Registrar and Share Transfer
Agents from their otfice at Karvy Selenium Tower B, Plot 31-32, Gachibowli Financial District, Nanakramguda, Hyderabad
- 500032. However, the duly filled in duplicate Postal Ballot Form should reach the Scrutinizer not later than the date and
time specilied under note 14 above. Members can download the Postal Ballot Form from the link http:/cms.lustdlal.
com/lnvestor-relatlon s/download s.

The voting period begins on Frlday, December 9, 2016 (9.00 a.m.) and ends on Saturday, January 7, 2017 (5.00
p.m.). During this period the members, holding shares either in physical form or in dematerialized form, as on the
cut-off date (record date), may cast their vote electronically. The e-voting module shall be disabled by KCPL for voting
thereafter.

Name, Deslgnatlon, Address, E-mail lD and Phone Number of person responslble to address grlevances connected
wlth E-votlng:

19) lnstructlons for Members lor E-votlng are as under:

a) In case of Members recelving email from Karvy:

Open your web browser during the voting period and navigate to https://evoting.karvy.com. or click on the link
provided in the email.

Enter the login credentials (i.e., user id and password) mentioned on the Postal ballot Form. Your Folio No. / DP
lD Client lD will be your user lD. However, if you are already registered with KGPL for e-voting, you can use your
existing user id and password for casting your vote.

13)

14)

15)

a

a

a

16)

17)

18)

(ii)

Name: Mr. Rajendra Prasad V

Designation: Manager - Registrar ln Securities

Address: Karvy Computershare Ad. Ltd. Karvy Selenium Tower B, Plot No. 31 & 32, Gachibowli, Financial District,
Nanakramguda, Serilingampally, Hyderabad - 500 032.

Tel: + 91 040'671 61 51 0, 040 - 671 61 51 2

Emailid: rajendra.v@karvy.com



b)

User - lD For Members holding shares in Demat Form:-

a) For NSDL:- 8 Gharacter DP lD followed by 8 Digits Client lD

b) For CDSL :- 16 digits beneficiary lD

For Members holding shares in Physical Form :-

Even no. (As given in Postal Ballot Form) followed by Folio Number registered with the Company.

Password Your Unique password is printed on the Postal Ballot Form / sent to you via email.

Captcha Enter the Verification Code i.e., please enter the alphabets and numbers in the exact way as they
are displayed for security reasons.

(iii) After entering these details appropriately, click on "LOGIN',

(iv) Members holding shares in Demat/Physicalform and using e-voting facility of KCPL, for the first time, will now
reach password change menu wherein they are required to mandatorily change their login password in the new
password field. The new password has to be minimum Eight characters consisting o, at least ons upper case
(A- Z), one lower case (a-z), one numeric value (G9) and a special character ($,@,#, etc). Kindly note that this
password can be used by the Demat holders for voting for resolutions of any other Company on which they are
eligible to vote, provided that the other Company opts for e-Votlng through KCPL's e-Voting platform. System will
prompt you to change your password and update any contact details like mobile no., email lD etc., on 1st Login.
You may also enter the 'Secret Question' and answer of your choice to retrieve your password in case you forget
it. lt is strongly recommended not to share your password with any other person and take utmost care to keep
your password confidential.

(v) You need to login again with the new credentials.

(vi) On successful login, the system will prompt to select the EVENT i.e., Just Dial Limited.

(vii) ll you are holding shares in Demat Form and had logged on to https://evoting.karvv.com and casted your vote
earlier for any other Company, then your existing login id and password are to be used.

(viii) On the voting page, you will see resolution description and against the same options 'FOR / AGATNST' for
Voting. Enter the number of shares (which represents number of votes) under 'FOR/AGAINST' or alternatively
you may partially enter any number in 'FOR' and partially'in 'AGAINST' but the total number in 'FOH/AGAINST
taken together should not exceed your total shareholding.

(ix) After selecting the resolution you have deceided to vote on, click on "SUBMIT". A confirmation box will be
displayed. ll you wish to confirm your vote, click on "OK", else to change your vote, click on 'CANCEI and
accordingly modify your vole.

(x) Once you 'CONFIRM' your vote on the resolution, you will not be allowed to modify your vote.

(xi) Corporate/lnstitutional Members (Corporate/Fls/FllsIl'rust/Mutual Funds/Banks, etc) are required to send
scanned copy (PDF format) of the relevant Board Resolution/ Authority letter etc. together with attested specimen
signature of the duly authorised signatory(ies) who are authorised to vote, to the Scrutinizer through e-mail
scrutinizer@iustdial.com.

(xii) Please contact our toll free No. 1800 345 4001 for any further clarifications.

ln case of Members recelvlng Postal ballot Form by Post and optlng for votlng through Electronlc means:

(i) lnitial password is provided as below/at the bottom of the Postal ballot Form.

EVEN
(E Votlng Event Number)

USER ID PASSWORDiP!N

Please follow all steps from a) above, to cast vote.

ln case you have forgotten your password, click on the "Forgot Password" link on the home page of the website
https://evotin0.katw.com. You can retrieve password through the following three options:

Easy SMS: lf you have your mobile number registered against your Folio Number / DP lD Client lD, send SMS:

MYEPWD lollowed by your Folio No./ DP lD Client lD without any gap to 9212993399. Please make sure that
your mobile is free from SMS NOT ALLOWED facility.

(lI)

(ii0

(iv)



(v) E-Votlng Webslte: lf e-mail is registered against your Folio Number / Dp lD Client lD, enter your Folio Number /
DP lD Client lD and PAN to receive password.

(vi) Customer Care: Call the Customer Care 1800 345 4OO1 for related services such as to reset password, unlock
the account, register newe-mail, mobile, etc or send an email to evoting@karvy.com,

(vii) ln case of any queries, you may refer the Frequently Asked Questions (FAQs) for shareholders and e-voting
user manual for Shareholders available at the Downloads section of https://evoting.karvy.com or contact Karvy
Gomputershare Private Limited at the telephone No.: (roll Free No. 1800 g4s 4oo1)

(viii) lf you are already registered with KGPL for e-voting then you use your existing user lD and password lor casting
your vote.

You can also update your mobile number and e-mail id in the user profile details of the folio which may be used
for sending future communication (s).

The Voting rights of the Members shall be in proportion to their shares of the paid up equity share capital of the
Company, as on the cut-off date of Friday, November 25,2016.

20) For any clarifications related to the amendment in the objects clause, members may contact any one of the following:

For Company For E-votlng AEency.KCPL
Mr. Sachin Jain

Company Secretary & Compliance Officer,

Tel: +91-22-28884060;

Email: investors@ ustdial.com

Name: Mr. Rajendra Prasad V

Designation: Manager -Registrar ln Securities
Add: Karvy Compuiershare Pvt. Ltd. Karvy Selenium Tower
Plot No. 31 & 32, Gachibowli, Financial District,
Nanakramguda, Serilingampally, Hyderabad - 500 002.
Tel: +91 040 67161510,040 67161512
Email id: raiendra.v@kam/.com

EXPLANATORY STATEMENT
Explanatory Statement pursuant to Sectlon 102 ol the Companles Act, 201 3 (herelnafter referred to as the 'Act"):

Explanatory Statement in relation to Special Resolution No. 1 & 2 of Notice for approval of 'Just Dial Limited Employees Stock
Option Scheme 2016' ("ESOP 2016").

The purpose of ESOP 2016 is to attract, reward and retain the following categories ol eligible employees of the Company - (i)
such permanent employees of the Company (present & future) and its Subsidiary(ies) whether working in lndia or outside
lndia; (ii) Directors of the Company, whether a Whole-time Director or not; (iii) such permanent employees and Directors
of a subsidiary company(ies) (present & future) whether working in lndia or outside lndia; and {iv) such other persons as
may from time to time be allowed under applicable laws and as may be decided by Board of Directors of the Company
(hereinafter referred to as the "Board" which term shall be deemed to include any Committee, including the Nomination &
Remuneration Committee which the Board has constituted lo, inter alia, exercise ceftain powers with respect to share based
benefits schemes formulated by the Company).

The Company views employee stock options as instruments that would enable the employees to share the value they create
for the Company and contribute to the Company's groMh in the years to come.

ln accordance with the terms of the Securities and Exchange Board of lndia (Share Based Employee Benefits) Regulations,
2014 ("SEBI SBEB Regulations") and ESOP 2016, the options would be granted in one or more tranches as may be decided
by the Board, from time to time.

Pursuant to Regulation 6 of the SEBI SBEB Regulations, the Gompany is seeking members' approval to offer ESOP 2016
scheme to eligible employees of the Company as decided in this behalf from time to time.

As per the SEBI SBEB Regulations, approval of member(s) by way of a separate Special Resolution is also required to
be obtained by the Company, if (i) the benefits of the ESOP 2016 are to be extended to the employees of the subsidiary
company(ies).

The special resolution set out at ltem No. 2 proposes to cover the employees of the subsidiary (ies) of the Company (present/
future) under ESOP 2016.

(ix)

(x)



The main features of the ESOP 20'l 6 are as under;

a) Brlef descrlptlon of the Scheme:

The Company proposes to introduce ESOP 2016 for the benefit of the Employees of the Company. Options granted
under the Scheme shall vest on satisfaction of vesting conditions which can thereafter be exercised resulting in allotment
of equity shares of the Gompany. All questions of interpretation of the ESOP 2016 shall be determined by the Nomination
and Remuneration Committee and such delermination shall be final and binding.

b) Total number of Optlons to be granted:

The total number of options to be granted under ESOP 201 6 shall not exceed 2O,85,OOO options, representing 3% ol
paid-up capital of the Company as on November 21,2016. Each option when exercised shall be converted into 1 Equity
Share of t 10 (Rupees Ten) each fully paid-up. The number of options shall stand adjusted on account of any corporate
actions taking place in the Company.

c) ldentlflcatlon of classes of employees entltled to partlclpate ln ESOP 2016:

i) Permanent employees of the Gompany (present & future), whether working in lndia or outside lndia;

ii) Director of the Gompany, whether a whole-time director or not;

ii| Employees/directors as enumerated in sub clauses (a) and (b) above, of a Subsidiary Company of the Company
(whether existing presently or in the future), whether working in lndia or outside lndia; and

iv) Such other persons, as may from time to time be allowed under Applicable Laws and as may be decided by the
Committee.

Following persons are not eligible to be granted options under the ESOP 2016:

i) an employee who is a Promoter or belongs to the Promoter Group;

ii) a Director who either by himself or through his relatives or through any body corporate, directly or indirectly holds
more than 10% of the outstanding Equity Shares of the Company; and

iii) an lndependent Director within the meaning of the Act and Regulation 16(b) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

d) Requirements of vestlng and perlod of vesting:

Options Granted under this Scheme would Vest on the vesting dates specified in the Grant Letter, and in any event not
earlier than one year from the date of Grant of such Options and no later than a period of 7 (seven) years from the Grant.

e) Maxlmum perlod wlthln whlch the optlons shall be vested:

All the options granted on any date shall vest over a period of up to 7 (seven) years from the date of grant of such options.

0 Exerclse prlce or prlclng formula:

The Exercise price of the shares will be based upon the Market Price of the shares one day before the date of grant of
options or such higher price as may be decided by the Committee.

However, if the shares are listed on more than one stock exchange, then the closing price on the stock exchange having
higher trading volume shall be considered as the market price.

Committee can provide suitable discount or charge premium upon the price arrived as per above formula.

S) Exerclse perlod and the process of Exerclse:

Eligible Employee will be permitted to exercise vested options on and from the date of vesting of the options for an
exercise period as may be determined by the Committee and set out in the Grant Letter. However, in no event shall the
Exercise Period exceed a period of 7 (seven) years from the Vesting Date.

The vested options shall be exercisable by the employees by a written application to the Company expressing hisi her
desire to exercise such vested options in such manner and on such format as may be prescribed by the Committee. The
vested options shall lapse if nol exercised within the specified exercise period.

h) Appralsal process for determlning the ellglblllty of employees under ESOP 2016:

The appraisal process for determining the eligibility shall be decided from time to time by the Committee.

i) Maxlmum number of Optlons to be lssued per employee and ln aggregate:

The maximum number of Options that can be granted to any eligible employee during any one-year shall not equal
or exceed 1% of the issued capital of the Company at the time of grant of options unless otherwise approved by the
shareholders.



k)

However the aggregate number of options to be issued shall at no time exceed 20,85,OOO options representing S% of the
paid up capital of the Company.

Maximum quantum of benefits to be provided per employee under the ESOp 2016:

The maximum quantum of benefits underlying the options issued to an eligible employee shall be equal to the difference
between the option exercise price of the option and the market price of the shares as on the exercise date.

lmplementation and adminlstration of the scheme

Direct Route

Whether the scheme lnvolves new lssue ol shares by the Company or secondary acqulsltion by the Trust or both

New issue of shares by the Company

Amount of loan to be provlded for implementation of the scheme(s) by the Company to the trust, its tenure,
utilization, repayment terms, etc.:

Not Applicable

Maximum percentage of secondary acqulsltion:

Not Applicable

Accountlng and Dlsclosure Pollcies:

The Company will confirm to the disclosures and the accounting policies prescribed under Regulation 15 of the SEBI
(SBEB) Regulation, 2014, or as may be prescribed by regulatory authorities from time to time.

Method of optlon valuatlon:

The Company shall adopt the 'fair value method' of valuation of options.

Declaration:

As the Company is adopting fair value method, therefore it is not required to give any declaration.

Consent of the members is being sought by way of Special Resolutions 1 & 2 pursuant to Section 62(1) (b) and all other
applicable provisions, if any, of the Act and as per Regulation 6 of the SEBI SBEB Regulations.

All the material documents referred to in the Explanatory Statement such as the ESOP Scheme, 201 6, relevant Board
resolution are available for inspection at the registered office of the Company on all working days, except Saturdays,
Sundays and holidays, between 11.00 a.m. to 1.00 p.m. up to the last date of receipt of postal ballot form specified in the
accompanying notice.

None of the Directors or Key Managerial Personnel of the Company including their relatives are, in any way, concerned
or interested, financially or othenruise, in the proposed resolution(s) mentioned at ltem No. 1 & ltem No. 2, except to the
extent of the stock options that have been or may be granted to them under ESOP 2016. The Board recommends the
resolutions forming part of the Postal Ballot Notice for your approval by way ol Special Resolution.

By order of the Board of Directors of
Just Dial Llmited

Sachin Jaln
Company Secretary

Registered Office
Palm Gourt, Building-M,501/B, 5th Floor
Besides Goregaon Sports Complex,
New Link Road, Malad (West), Mumbai - 400 064.

Place: Mumbai
Date: November 21, 201 6

m)

n)

o)

p)

c)
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Justdial"
JUST DIAL LIMITED
CIN: 1741 40MH'l 993PLC1 50054

Reglstered Offlce: Pdm Court, Building M, 501/8, Sth Floor, Besides Goregaon Sports Complex,
New Link Road, Malad (West), Mumbai - 400064.

TehO22-28884060; Fax:022-28823789 Website: wvrrw.iustdial.com Emall: invostors@iustdial.com

POSTAL 
"Oaaor 

rO*
(Please read the lnslructlons prlnled overleaf carelully before completlng thls form)

Serial No.

't. Name(s) of Member(s) including
Joint holders, if any,
(tN BLOCK LETTERS)

Registered Address of the Sole/
first name Member

Registered Folio No./DP lD No./
Client lD No.*
(*Applicable to investors holding
shares in dematerialized form)
Number of equity shares held as
on November 25, 2016

| / We hereby exercise my/our vote in respect of the special resolution to be passed through postal ballot for business as stated in the Notice
of the Company dated November 21 , 2016 by conveying my/our assent or dissent to the said resolution by placing the tick ({ mark in the
appropriate box below;

3.

Reeolulion
No.

Descrlptlon No. ol Equlty
gharee

lAllle acsent to the
Resolution (FOR)

l/VVe dissent to the
Reeolution (AGAINST)

1 Special resolution pursuant to the provisions ol Section 620)
(b) and other applicable provisions, if any, of the Companies
Act, 2013, rules made thereunder and in accordance
with the Memorandum and Articles ol Association of the
Company, Securities and Exchange Board of lndia (Listing
Obligations and Disclosure Requirements) Regulations, 20'15
and Regulation 6 of the Securities and Exchange Board of
lndia (Share Based Employee Benefits) Regulations, 2014
to th€ tormulation and implementation o, Just Dial Limited
Employee Stock Option Scheme 2016 (ESOP2016) and to
authorized Board of Directors to create, grant, ofier, issue and
allot, from time to time, in one or more tranches, options not
exceeding 20,85,000 representing 306 of the paid-up Capital
of the Company as on November 21, 2016, exercisable into
20,85,000 Equity Shares ot the Company, to or for the benoft
of permanent employees of the Company(Present & Future),

2. Special resolution pursuantto Securities and Exchange Board
of lndia (Share Based Employee Benefits) Regulations,20l4to
grant the stock options under the Just Dial Limited Employees
Stock Option Scheme 2016 ('ESOP 2016' or the "Scheme")
to the Employees oI Subsidiary Gompany (ies) (Present &
Future).

Place :

Date:

Signature of the equity Shareholder

NOTE: Last Date for Receipt of Postal Ballot Form by the Scrutinizer: Close ol worklng hours at 5.00 p.m. on January 7,20'l.7.

Following Particulars to be used only in case Member opts for e-voting

ELECTRONIC VOTING PARTICULARS

EVSN
(Electronlc Voting Sequence Number)

USER ID PAN / SEOUENCE NO.

Note: Please read carelully the lnstruclions prlnted overleal before exerclslng your vote,



1.

INSTRUCTIONS FOR POSTAL BALLOT FORM

A member desiring to exercise vote by postal ballot may complete this Postal Ballot Form in all respects and send it to the scrutinizer
in the enclosed self- addressed postage prepaid envelope / business reply envelope. Postage will be borne and paid by the Company.
However, envelopes containing Postal Ballot Forms, if deposited in person or s€nt by courier or registered post at the expense ot the
registered members will also beaccepted.

This lorm should be completed and signed by the member. ln case of joint holding, this form should be completed and signed (as per
the specimen signature registered with the Company) by the first named member ind in his absence, by the next named member. The
signature of the member on this Postal Ballot Form should be as per the specimen signature registered with the Company in respect o,
shares held in the physical lorm or furnished by National securities Depository umit;d / centril Depository services 6noia1 Limheo to
the Company, in respect of shares held in the demalerialized form. Unsigned postal Ballot Form will'be rejected.

ln case shares are held by companies, trusts, societies, etc., the duly complet€d Postal Ballot Form should be accompanied by a certified
coPy of the board resolution / authority together with attested specimen signature(s) of the duly authorized signatory 1ies1. 

postd edtot
Form signed by the holder of power of attorney for and on behalf ol a shareholder ol the company must be iccompanied by the copy
of-power of attorney duly certified by Magistrate, Notary Public or Special Executive Magistrate oi a similar authority holdin! a puuiic
Office and authorized to use the Seal of his otfice. ll the same is already rogistered with th; Company, please quote the Registration No.
beneath thesignature.

Members are requested not to send any other paper / document along with the postal Ballot Form. They are also requestod not to write
anything on the Postal Ballot Form except giMng their assent or dissent and putting their signature.

A tick (r') mark should be placed in the relevant box signilying assent / dissent for the resolution, as the case may be, before mailing the
Postal BallotForm.

There will be only one Postal Ballot Form for every folio irrespective of the number of joint member(s).

Duly completed Postal Ballot Form (no other form or photocopy of the Postal Ballot Form is permitted) should reach the Scrutinizer,
C/o Karvy Computershare hd, Ltd., Unit: Just Dial Limited, Plot 31-32, Financial District, Nana'kramguda, Serilingampally, Gachibowli,
Hyderabad - 500032 not later than the close of working hours at o5:oo p.m. on January 7, 201 7. The self addressed envelope bears the
address oI the scrutinizer aPpointed by the Board of Directors of the Company. The Postal Ballot Forms received after the due date will
be treated as if the reply from the member has not been received. lncomplete, unsigned or incorrect Postal Ballot Forms will be rejected,
The Scrutinizer's decisions on the validity of the Postal Ballot Form shall be final and binding.

Votes will be considered invalid on the following grounds:

. if the member's signature does nottally.

' if the member has marked all his shares both in favor and also against the respective resolution.
. if the Postal Ballot Form is unsigned.

' if the Postal Ballot Form is received torn or defaced or mutilated to an extent that it is difiicult for the scrutinizer to identify either the
member or the number of votes or as to whether the votes are in favor or against or if the signature could not be checked or on one
or more of the above grounds.

. ilthe information flled in the lorm isincomplete.

. if any other torm or photocopy of the postal Ballot Form is used.

' in ths event, a member casts his votes through both the processes i.e e-voting and Postal ballot Form, the votes in the electronic
system would be considered and the Postal Ballot Form would be ignored

Duplicate copy of the Postal Ballot Form can be obtained on written request tom Karvy Computer Share Private Limited, Registrar and
Share Transfer Ag€nts from their office at Karvy Selenium Tower B, Plot 31-32, Gachibowli Financial District, Nanakramguda, iyderabad
' 500032. However, the duly lilled in duplicate Postal Ballot Form should reach the Scrutinizer not laler than the date specifi-ed under
inskuction above. Members can download the postal ballot form from the link http://cms.justdial.com/investor-relalions/downloads,

The Scrutinizer will submit his report to the Chairman of the Company (the 'Chairman') or in his absence to any other officers or Director
authorized by the Chairman, after completion ol scrutiny ol postal ballot (including e-voting) in a fair and transparent manner. The results
ot the postal ballot will be announced on or before January 14, 2017 and will Uetisplayed at the registered offtce of the Company and
will also be communicated to the stock exchanges where the Equity Shares of the Company are listeJ. The results of the postal ba[;t will
also be displayed on the Company's website at www.justdial,com and on the website of Karyy Computershare private Limited (.KCpl3)
at https://evoting.karvy.com.

The Company is pleased to offer e-voting facility as an alternate to all lhe members ol the Company to enable them to cast their
votes electronically instead of dispatching Postal Ballot Form. E-voting is optional. The detall and procedure with respect to E-voting is
explained In the Notice o, PostalBallot.
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