
PRWJEFQCP—f:
November 27, 2018

To,

To, BSE Limited

The National Stock Exchange of lndia Limited Listing Department,
Listing Department, PhirozeJeejebhoy Towers,

Exchange Plaza, Dalal Street,
Bandra Kurla Complex Mumbai — 400 001

Bandra East, Fax Nos.:22723121/2037/2039
Mumbai - 400 051

Fax Nos.: 26598237 / 26598238

Ref.: Scrig Code: BSE — 5327481NSE - PFOCUS

Sub: Dispatch of Postal Ballot Notice and Newspaper advertisement for completion of Postal Ballot Notice

along with Postal Ballot Form

Dear Sir(s),

This is to inform you that pursuant to Section 110 of the Companies Act, 2013 read with rule 22 of the

Companies (Management and Administration) Rules, 2014 and Regulation 30 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the Postal Ballot Notice along with Postal Ballot Form has

been dispatched to all the Members whose names appeared in the Register of Members/ Records of

Depositories as on the cut-off date i.e Friday, November 16, 2018, for seeking approval of the Members of the

Company by Postal Ballot, including e-voting by electronic means in the following matters:

1) Ordinary Resolution: Disposal of investment held by the Company in Gener8 India Media Services

Limited (its wholly owned subsidiary) to DNEG Creative Services Private Limited (Formerly known as

Prime Focus World Creative Services Private Limited).

2) Special Resolution: Amendment of the Articles of Association of the Company

The Voting period shall commence from Tuesday, November 27, 2018 at 9.00 am. (IST) and ends on

Wednesday, December 26, 2018 by 5.00 pm. (IST).

We are enclosing herewith the Postal Ballot Notice along with Postal Ballot Form and the same is uploaded on

the website of the Company at wwwprimefocusrom.

The Notice was published in Newspapers named as ”Business Standard” and ”Pudhari” on November 27,2018,
for completion ofdispatch of Postal ballot Notice and Form on November 26, 2018 and the clipping of the same

is enclosed herewith.

Kindly take the same on record and acknowledge the receipt.

Thanking you.

Yours Faithfully,
For Prime Focus Limited

3W?”
Company Secretary

Enc|.: a/a



PRIME FOCUS LIMITED
Registered Office: Prime Focus House, Opp. CITI Bank, Linking Road, Khar (West), Mumbai— 400052

Tel: +91 22 6715 5000, Fax: +91 22 6715 5001

Website:W Email Id: 'r'ndia@primefgg scum

CIN: L92100MH1997PLC108981

NOTICE OF POSTAL BALLOT

[Pursuant to Section 110 of the Companies Act, 2013 read with Rule 22 of the Companies

(Management and Administration) Rules, 2014]

Dear Members,

Notice is hereby given pursuant to Section 110 and other applicable

provisions of the Companies Act, 2013, (hereinafter referred to

as ‘the Act'), if any, read together with Rule 22 of the Companies

(Management and Administration) Rules, 2014 (including any

statutory modification(s) or re-enactment(s) thereof for the time

being in force as amended from time to time) and Regulation 44

of Securities and Exchange Board of India (Listing Obligations and

Disclosure Requirements) Regulations, 2015 and other applicable
laws and regulations, that the resolutions appended below are

proposed to be passed by way of Postal Ballot/E-voting.

The Explanatory Statement pertaining to the said Resolutions setting
out the material facts concerning the resolutions and the reasons

thereof as required under section 102 of the Companies Act, 2013, are

annexed hereto alongwith a Postal Ballot Form (hereinafter referred

to as 'the Form') and postage prepaid envelope for your consideration.

The Board of Directors of the Company has appointed Ms. Shilpa
Ray, Proprietor of Shilpa Ray & Associates, Practicing Company
Secretaries, Mumbai (Membership Number FCS 5936) as a

Scrutinizer for conducting the Postal Ballot and e-voting process in

a fair and transparent manner.

Members have the option to vote either by means of physical Postal

Ballot Form or through E-voting Members desiring to exercise their

vote by means of physical Postal Ballot Form are requested to carefully
read the instructions printed in this Postal Ballot Notice and Postal

Ballot Form and return the Postal Ballot Form duly completed in all

respects in the enclosed self-addressed postage prepaid Business

Reply Envelope so as to reach the Scrutinizer at Link lntime India Private

Limited, C 101,247 Park, LBS Marg Vikhroli (West), Mumbai - 400 083

not later than the close of working hours, i.e. 5:00 pm. on Wednesday,
December 26, 2018. Postal Ballot Forms received after 5:00 pm. on

Wednesday, December 26, 2018 will be treated as “invalid". Pursuant to

section1080fthe Act read with Rule 20 of the Companies (Management
and Administration) Rules, 2014, the Company is also providing E-voting
facility for voting electronically on the resolutions proposed in this

Postal Ballot Notice and instructions given thereunder

The Scrutinizer will submit the report to the Chairman of the Company
or any other person authorised by him after the completion of scrutiny
of physical Postal Ballot Forms /E-Votlng but not later than two days
from the date of conclusion of Postal Ballot process, and the result

of Postal Ballot (including voting through electronic means) will be

announced on or before Friday, December 28, 2018, by or before 5:00

pm. at the Registered Office of the Company and also by placing the

same on the Company’s website:W. The results will

simultaneously be communicated to the Stock Exchanges and shall

also be placed on website of CDSL.

SPECIAL BUSINESS

Item No.1

Disposal of investment held by the Company in Gener8 India Media

Services Limited (its wholly owned subsidiary) to DNEG Creative

Services Private Limited (Formerly known as Prime Focus World

Creative Services Private Limited):-

To consider and if thought fit, to give assent / dissent, to the

following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 188 and all other applicable

provisions of the Companies Act, 2013, and the relevant rules made

thereunder(includinganystatutorymodification(s)orre-enactment(s)
thereof for the time being in force as amended from time to time) (the
“Act") and the applicable provisions of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements)

Regulations, 2015, as amended and pursuant to the approval of the

Audit Committee and the Board of Directors of the Company (the
”Board, which shall deem to include any Committee which the Board of

Directors may have constituted or hereinafter constitute to exercise

its powers includingthe power conferred bythis resolution) and subject
to the Memorandum and Articles of Association of the Company and

necessary approvals, consents, permissions and sanctions required.
if any, from any concerned authorities and subject to such terms,

conditions, amendments or modifications as may be prescribed by
any such concerned authorities, the consent and ratification of the

Members of the Company be and is hereby accorded to the Board with

respect to the sale of 53.78.70.000 (Nine Crores Seventy Eight Lakhs

Seventy Thousand) equity shares of Rs. 10/- each of Gener8 India

Media Services Limited ("Gener8’) by the Company representing the

entire 100% (One Hundred Percent) shareholding held and owned by
the Company in its wholly owned subsidiary GenerB, to DNEG Creative

Services Private Limited (Formerly known as Prime Focus World

Creative Services Private Limited) (a subsidiary of the Company),
being a ‘related party' of the Company, within the meaning of Section

2(76) of the Act, pursuant to a share transfer, either in whole or in part,
in one or more tranches, for an aggregate consideration not exceeding
Rs. 1,30,98,00,000/- (Rupees One Hundred and Thirty Crores and

Ninety Eight Lakhs only), on such terms and conditions and with such

modificationsastheBoardmaydeemfitandappropriateintheinterest
of the Company.

RESOLVED FURTHER THATthe Board be and is hereby authorized on

behalf of the Company to do all such acts, deeds, matters and things,
as may be necessary, proper or desirable and to settle any question,

difficulty or doubt that may arise in this regard including the power

to sub-delegate and take all necessary steps as it may in its absolute

discretion and in the best interest of the Company deem necessary,

desirable or expedient from time to time in orderto give effect to the

aforesaid resolution.
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RESOLVED FURTHER THAT all actions taken by the Board in

connection with any matter referred to or contemplated in any of the

foregoing resolutions are hereby approved, ratified and confirmed in

all respects!’

Item No.2

Amendment of the Articles of Association of the Company-:

To consider and if thought fit, to give assent / dissent, to the

following resolution as a Special Resolution:

"RESOLVED THAT pursuant to Section 14 and all other applicable
provisions of the Companies Act, 2013, and the relevant rules

made thereunder (including any statutory modification(s) or re-

enactment(s) thereof for the time being in force as amended from

timetotime)(the"Act")andtheapplicable provisionsoftheSecurities
and Exchange Board of India (Listing Obligations and Disclosure

Requirements) Regulations, 2015, as amended, and pursuant to the

approval of Board of Directors of the Company (the “Board, which

shall deem to include any Committee which the Board of Directors

may have constituted or hereinafter constitute to exercise its

powers including the power conferred by this resolution) and subject
to the provisions of the Memorandum and Articles of Association

of the Company and necessary approvals, consents, permissions
and sanctions required, if any, from any concerned authorities and

subject to such terms, conditions, amendments or modifications as

may be prescribed by any such concerned authorities, the consent

of the Members of the Company be and is hereby accorded to the

Board with respect to the amendment of the Articles of Association

ofthe Company to delete the provisions of Part IV thereof

RESOLVED FURTHER THAT the Directors and/or the Company
Secretary of the Company, be and are hereby severally authorized

to do all such acts, deeds, matters and things and deal with all such

matters and take all such steps as may be necessary and desirable,

including executing all such documents and writings, as they may

in their absolute discretion deem necessary or incidental thereto,

paying such fees and incurring such expenses in relation thereto, and

to settle any question, remove any difficulty or doubt that may arise

from time to time in relation to the foregoing Resolution and to file

such documents, forms, etc, as required under the applicable laws,

with the regulatory/ statutory authorities and authorise the officials

of the Company for the aforesaid purpose, as may be deemed

necessary, proper or expedient to give effect to this Resolution?

By Order of the Board of Directors

For Prime Focus Limited

Parina Shah

Mumbai, November 13, 2018 Company Secretary
Registered Office:

Prime Focus House, Linking Road,

Opp. Citi Bank, Khar West, Mumbai — 400 052

NOTES:

1. The Explanatory Statement pursuant to Section 102 (1) of the

Companies Act, 2013, setting out material facts in respect of

the business specified above is appended hereto,

2. The Postal Ballot Notice along with the Postal Ballot Form

is being sent in electronic form to the Members who have

registered their e-mail addresses with Registrars and Transfer

Agent of the Company (in case of physical shareholding) / with

theirDepository Participants (in case ofeiectronic shareholding)
Physical copies of the Postal Ballot Notice along with Postal

Ballot Form are being sent to Members whose e-mail addresses

are not registered, by permitted mode along with a self-

addressed postage prepaid Business Reply Envelope.
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3. The Notice is being sent to all the Members, whose names

appeared in the Register of Members / Record of Depositories
on Friday, November 16, 2018. A person who is not a member

as on the cut-off date should treat this Notice for information

purpose only

4. The voting rights of Members shall be in proportion to their

share of the paid-up equity share capital of the Company as on

Friday, Novemberlfi, 2018.

5. Members who have received this Postal Ballot Notice by
e-mail and who wish to vote through physical Postal Ballot

may download the Postal Ballot Form attached to the e-mail

or from the “investor Relations" section on the Company's
website:W where this 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 pm.

(IST) on Wednesday, December 26,2018.

6. Members can opt for only one mode of voting i.e. either by
Postal Ballot Form or through e-voting. In case Members cast

their votes both by Postal Ballot Form and e-voting, the votes

cast through e—voting shall prevail and the votes cast through
Postal Ballot Form shall be considered as invalid.

7. The Scrutinizer's decision on the validity of the Postal Ballot

shall be final.

8. The resolution, if passed by the requisite majority shall be

deemed to have been passed on the last date specified for

receipt of duly completed Postal Ballot Form or e-voting i.e.

Wednesday, December26, 2018.

9. All documents referred to in the accompanying Notice and

the Explanatory Statement are open for inspection at the

Registered Office of the Company during the office hours on

all working days between 11.00 am. and 1.00 pm. from the date

hereof up to Wednesday, December 26, 2018.

10. Members who have not registered their e—mail addresses

are requested to register the same with the Depository

Participant(s)for sendingfuture communication(s) in electronic

form.

INSTRUCTIONS FOR VOTING

Voting through Physical Postal Ballot Form

1, The Members are requested to carefully read the instructions

printed in the Postal Ballot Form and return the Postal Ballot

Form duly completed with the assent (for) or dissent (against),
in the enclosed postage ore-paid self-addressed envelope, so

as to reach the Scrutinizer, not later than close of working hours

i.e. 5.00 PM, on Wednesday, December 26, 2018, to be eligible
for being considered, failing which, it will be strictly treated as if

no reply has been received from the Member.

2. The Members are requested to exercise their voting rights by
using the attached Postal Ballot Form only. No other form or

photocopy of the form is permitted.

3. Member who has not received Postal Ballot Form may write

to the Company or the Registrar and Transfer agent of the

Company for obtaininga duplicate/additional form.

4, Envelopes containing Postal Ballot Form if deposited in person or

sent bycourieratthe expense ofthe Members will also be accepted.

E-Voting Facility

The business as set out in the Notice may be transacted through
electronic voting system and the Company will provide a facility
for voting by electronic means. In compliance with the provisions
of Section 108 of the Act read with Rule 20 of the Companies

(Management and Administration) Rules, 2014 and Regulation 44

of the SEBI (Listing Obligations and Disclosure Requirements)



Regulations, 2015 the facility of voting through electronic means will

be offered by Central Depository Services (India) Limited (CDSL) to

its Members to cast theirvotes electronically
A person whose name appears in the register of Members or in the

register of beneficial owners maintained by the depositories as on

the cut-off date i.e. Friday, November 16, 2018 shall be entitled to

avail the facility of e-voting.

The Company has appointed Ms. Shilpa Ray, Proprietor of Shilpa
Ray 81 Associates Practicing Company Secretaries, Mumbai

(Membership Number FCS 5936), to act as the Scrutinizer, to

scrutinize the e-voting process in a fair and transparent manner

Instructions to Members for e-voting are as under:

i. The voting period begins on Tuesday, November 27, 2018 at 9.00

am and ends on Wednesday, December 26, 2018at 5.00 pm. During
this period shareholders of the Company, holding shares either

in physical form or in dematerialized form as on the cut-off date

i.e Friday, November 16, 2018 may cast their vote electronically. The

e-voting module shall be disabled by CDSL forvoting thereafter

i. The shareholders should log on to the e-voting website M

ii. Click on Shareholders / Members.

iii. Now Enter your User ID a. For CDSL: 16 digits beneficiary ID, b.

For NSDL: 8 Character DP ID followed by 8 Digits Client ID, c.

Members holding shares in Physical Form should enter Folio

Number registered with the Company
iv Next enter the Image Verification as displayed and Click on Login.
v. If you are holding shares in demat form and had logged on to

wwwevotingindiacom and voted on an earlier voting of any

company, then your existing password is to be used.

vi. Ifyou are a first time user follow the steps given below:

For Members holding shares in Demat Form and

Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued

by Income Tax Department (Applicable for

both demat shareholders as well as physical
shareholders) Members who have not updated
their PAN with the Company/Depository
Participant are requested to use the first two

letters of their name and the 8 digits of the

sequence number (Mentioned in the Postal Ballot

Form) in the PAN field. In case the sequence
number is less than 8 digits enter the applicable
number of 0's before the number after the first

two characters of the name in CAPITAL letters.

Eg If your name is Ramesh Kumar with sequence

numberI then enter RAODOOOOOI in the PAN field.

Dividend Bank Enter the Dividend Bank Details or Date of

Details OR Date Birth (in dd/mm/yyyyformat) as recorded in

of Birth (DOB) your demat account or in the company records

in order to login, If both the details are not

recorded with the depository or company

please enter the member id /folio number in

the Dividend Bank details field as mentioned in

instruction (iv).

vii. After entering these details appropriately, click on ”SUBMIT"tab.

viii. Members holding shares in physical form will then directly reach

the Companyselection screen. However, members holdingshares
in demat form will now reach 'Password Creation' menu wherein

they are required to mandatorily enter their login password in

the new password field. Kindly note that this password is to be

also used by the demat holders for voting for resolutions of any

xi.

xii.

xiii.

xiv.

XV.

xvi.

xvii.

xviil.

xix.

other company on which they are eligible to vote, provided that

company opts for e—voting through CDSL platform. It is strongly
recommended not to share your password with any other person
and take utmost care to keep your password confidential.

For Members holding shares in physical form, the details can be

used only for e—voting on the resolutions contained in this Notice,

Click on the EVSN for "PRIME FOCUS LIMITED".

On the voting page, you will see “RESOLUTION DESCRIPTION"

and against the same the option “YES/NO” for voting. Select

the option YES or NO as desired. The option YES implies that

you assent to the Resolution and option NO implies that you
dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK" if you wish to view the

entire Resolution details.

After selecting the resolution, you have decided to vote on, click

on “SUBMIT". A confirmation box will be displayed. If you wrsh to

confirm your vote, click on "OK’{ else to change your vote, click

on ”CANCEL” and accordingly modify your vote.

Once you “CONFIRM"yourvote on the resolution, you will not be

allowed to modify your vote.

You can also take a print of the votes cast by clicking on “Click

here to print” option on the Voting page.

If a demat account holder has forgotten the login password then

Enter the User ID and the image verification code and click on

Forgot Password 81 enter the details as prompted by the system.

Shareholders can also cast their vote using CDSL’s mobile app

m-Voting available for android-based mobiles. The m-Voting app
can be downloaded from Google Play Store. Apple and Windows

phone users can download the app from the App Store and the

Windows Phone Store respectively Pleasefollow the instructions

as prompted by the mobile app while voting on your mobile.

Note for Non — Individual Shareholders and Custodians

- Non-Individual shareholders (i.e. other than Individuals,

HUF, NRI etc.) and Custodian are required to logon to www,

evoflngindacom and register themselves as Corporates.
‘ A scanned copy of the Registration Form bearing the

stamp and sign ofthe entity should be emailed to helpdesk.
evot‘ngQggs 'nd'a 59m

- After receiving the login details a Compliance User should

be created using the admin login and password. The

Compliance User would be able to link the accountls) for

which they wish to vote on.

° The list of accounts linked in the login should be mailed to

helpdeskeyotinggcdslindiaggm and an approval of the

accounts they would be able to cast their vote.

- A scanned copy of the Board Resolution and Power of

Attorney (POA) which they have issued in favour of the

Custodian, if any, should be uploaded in PDF format in the

system forthe scrutinizer to verify the same.

In case you have any queries or issues regarding e-voting,
you may refer the Frequently Asked Questions (”FAQs")
and e-voting manual available atW
under help section or write an emailtow
@1111ch

All Grievances connected with the facility for voting by
electronic means may be addressed to Mr. Rakesh Dalvi,

Deputy Manager, Central Depository Services (India) Limited

(CDSL), Marathon Futurex, 25th floor, N..M JoshiMarg, Lower

Parel- (East), Mumbai- 400013orsend an emailto_e_p_d_esk.
eioiipgfiedsliodiammorcall1800225533
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EXPLANATORY STATEMENT

(PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013)
Item No.1

Gener8 India Media Services Limited (“Gener8") is a wholly owned

subsidiary of Prime Focus Limited (the “Company“. The paid up share

capital of Gener8 consists of 9,78,70,000 (Nine Crores Seventy Eight
Lakhs Seventy Thousand) equity shares of Rs. 10/- each. held entirely
by the Company. As a part of restructuring of the subsidiaries and

considering the prospects in overall interest of the Company, the
Board of Directors (hereinafter referred to as the "Board" which term

shall be deemed to include any Committee which the Board may have
constituted or hereinafter constitute to exercise its powers) at its

Meeting held on October 30, 2018, after the recommendation of the
Audit Committee of the Company, has approved divestment of the
entire shareholding of the Company held in Gener8 in favour of DNEG
Creative Services Private Limited (“DNEG"), (Formerly known as Prime
Focus World Creative Services Private Limited), a subsidiary of the

Company (the ”Dlvestment”).

Further, Members of the Company are requested to note that as

per the first proviso to Section 188(1) of the Companies Act, 2013,
read with the rules prescribed thereunder (including any statutory
modification(s) or re-enactment(s) thereof for the time being in force
as amended from time to time) (the ”Act"), where the sale, purchase or

supply of any goods or material between a company and its related

party, amountsto10%ormoreoftheturnoverofthe relevantcompany
or Rs. 100 crore, whichever is lower, approval of the shareholders of
such company, by way of ordinary resolution, would also be required for
such atransaction. DNEG, being an indirect subsidiary ofthe Company,
is a related party of the Company as defined under Section 2(75) of
the Act, and, since the sale value under the Divestment exceeds 1 0% of
the turnover of PFL an approval ofthe shareholders ofthe Company is

required for the Divestment under Section 188(1) ofAct.

Further, provisions of Section 188(3) of the Act also provide that any
contract or arrangement entered into under Section 188(1) may be
ratified by the Board or, as the case may be, by the shareholders, at a

meeting within three months from the date on which such contract or

arrangement was entered into.

The aggregate consideration for the Divestment is upto
Rs. 1,30,98,00,000/— (Rupees One Hundred and Thirty Crores and

Ninety Eight Lakhs only). Pursuant to the Divestment, the Company
ceases to have any direct ownership interest in Gener8.

Additional information required to be disclosed pursuant to Rule 15 of
the Companies (Meeting of Board and its Powers) Rules, 2014, is also

set out below for the consideration of the Members ofthe Company:
(a) Name of the related party and nature of relationship: DNEG is

a (indirect) subsidiary ofthe Company;
(b) Name of the Director or Key Managerial Personnel who is

related, if any: Mr. Rivkaran Chadha and Mr. Padmanabha Gopal
Aiyar, Directors of the Company are Directors of DNEG;

(c) Nature, material terms, monetary value and particulars of
the contract or arrangement: The Divestment is for a sale
of 100% of the paid up equity share capital of Gener8 by the

Company to DNEG, for a lump sum consideration not exceeding
Rs.1,30,98,00,000 (Rupees One Hundred and Thirty Crores and

Ninety Eight Lakhs only), a part of which consideration has been
received in advance by the Company from DNEG; and

(d) Any other information relevant or important for the members
of the Company to take a decision on the proposed resolution:
Gener8 is not a 'material subsidiary' of the Company. Further,
Gener8 would become an indirect subsidiary of the Company
from a wholly owned subsidiary, pursuant to the Divestment,
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Apart from the Directors as referred above, none of the Promoters,
Directors, Key Managerial Personnel of the Company or their
relatives are in any way, financially or otherwise concerned or

interested in the said resolution, except to the extent of their

shareholding if any. The proposed resolution does not relate to or

affect any other company.

The Board recommends the passing of the resolution as set out at
Item No.1 in the accompanying notice for the approval of shareholders
of the Company as an Ordinary Resolution, in terms of Section 188(1),
188(3) and other provisions ofthe Act, and other applicable laws.

Item No.2

The existing Articles of Association of the Company contain

the provisions of the Debenture Trust Deed dated November 5,
2012 as amended by the Memorandum for change of trustee cum

Modification to Debenture trust deed dated March 16, 2018 and
executed between the Company, Mr. Namit Malhotra, Mr. Naresh

Malhotra, Unit Trust of India Investment Advisory Services Limited
and SBICAP Trustee Company Limited, in respect of issuance of
zero coupon unsecured redeemable non- convertible debentures
(the "NCDs”), to the initial debenture holder i.e. Standard Chartered
Private Equity (Mauritius) Limited (the “Debenture Holden”), in the
manner specified thereunder (the “Debenture Trust Deed").
All outstanding NCDs (Series A and Series B) issued by the Company
to the Debenture Holder stand redeemed by the Company on

October 4, 2017 and November 2, 2018 respectively, in accordance
with the terms and conditions of the Debenture Trust Deed.

Therefore, the terms and conditions of the Debenture Trust Deed
as contained in Part IV of the existing Articles of Association of the

Company are no longer of any consequence and effect.

It is accordingly proposed that the existing Articles of Association,
be amended (the "Modified Articles of Association"), to delete Part
IV of the existing Articles ofAssociation.

Pursuant to the provisions of Section 14 of the Act, approval of
the shareholders of the Company is required by special resolution
for amendment to the Articles of Association of a company, and

accordingly approval of the shareholders of the Company is being
sought for amending the existing Articles of Association of the

Company to delete Part IV thereof

A copy of the Modified Articles of Association of the Company to be

adopted, is available for inspection of the members of the Company,
at its registered office during regular business hours on all working
days from the date of dispatch of the notice upto the last day of

voting Le. Wednesday, December 26, 2018 and is also available on the
website of the Company atW.
None of the Promoters, Directors and Key Managerial Personnels of
the Company or their relatives are in any way, financially orotherwise
concerned or interested in the said resolution, except to the extent

of their shareholding if any. The proposed resolution does not relate
to oraffect any other company

The Board recommends the passing of the resolution as set out

at Item No. 2 in the accompanying notice for the approval of
shareholders of the Company as a Special Resolution, in terms of
Section 14 and other provisions of the Act, and other applicable laws.

By Order of the Board of Directors

For Prime Focus Limited

Parina Shah

Mumbai, November13, 2018 Company Secretary

Registered Office:

Prime Focus House, Linking Road,

Opp. Citi Bank, Khar West, Mumbai — 400 052



PRIME FOCUS LIMITED
Registered Office: Prime Focus House, Opp. CITI Bank, Linking Road, Khar (West), Mumbai- 400052
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Website:mmprimefocuscom- Email Id: irindia@primefocus.corn
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POSTAL BALLOT FORM

Name(s) and Registered Address of the Sole / First named Member

Nameis) of the Joint Member(s) if any

Registered Folio No. / DP ID No. - Client ID No‘:

(*Applicable to Investors holding Shares in Dematerialized form)

Number of Share(s) held:

l/We hereby exercise my/our vote in respect of the following Resolutions to be passed through Postal Ballot for the business stated in the

Postal Ballot Notice dated November 13, 2018 of the Company by conveying my / our assent or dissent to the said resolution(s) by placing (/)
mark in the relevant box as stated herein below:

Sr. Description of No. of | / We assent to | / We dissent to

No. Resolution Equity Share(s) held the Resolution (FOR) the Resolution (AGAINST)

1. Disposal of investment held by
the Company in Genera India

Media Services Limited (its wholly
owned subsidiary) to DNEG

Creative Services Private Limited

(Formerly known as Prime Focus

World Creative Services Private

Limited)

2_ Amendment of the Articles of

Association of the company

(Signature of Member(s))
Note: Please read the instructions printed overleaf carefully before exercising your vote.



GENERAL INSTRUCTIONS:

Pursuant to section 110 and all other applicable provisions of the Companies Act, 2013 (“the Act") read with Rule 22 of the Companies
(Management and Administration) Rules, 2014 (“the Rules") (including any statutory modifications(s) or re-inactment(s) thereof, for the time

being inforce), assent or dissent ofthe shareholders in respect of the resolutions contained inthe Postal Ballot Notice are being sought through
postal ballot process.

I.

3.

Shareholders have option to vote either through e-voting i.e. electronic means orto convey in physical form. If a shareholder has opted for

Physical Postal Ballot Form, then he/she should not vote by e-voting and vice versa. However, in case shareholders cast their votethrough
both physical Postal Ballot Form and e-voting then vote cast through e-voting shall be considered and vote cast through physical Postal

Ballot shall be treated as invalid,

The notice of Postal Ballot is dispatched/emailed to the Members whose names appear on the Register of Members as on Friday,
November16, 2018 and voting rights shall be reckoned on the paid up value of the shares registered in the name of the shareholders as on

the said date.

Voting through physical Postal Ballot form or e~voting cannot be exercised by a proxy.

Instructions for voting physically in Postal Ballot Form

1. A Member desiring to exercise vote by Postal Ballot should complete this Form (no other form or photocopy thereof is permitted) and

send it to the M5. Shilpa Ray, Proprietor of Shilpa Ray &Associates, Practicing Company Secretaries (Membership Number FCS 5936), at

Link Intime India Private Limited, C101, 247 Park, LBS Marg Vikhroli (West), Mumbai -

400 083 so as to reach the Scrutinizer on or before

Wednesday, December 26, 2018 (5:00 pm). Any Postal Ballot Form received after the said date and time will be treated as not having been

received and the same will not be considered for the purpose of Postal Ballot.

This form should be completed and signed by the Shareholder (as per the specimen signature registered with the Company/ Depository
Participants) In case ofjoint holding this Form should be completed and signed by the first named Shareholder and in his absence, by the

next named Shareholder.

In respect of shares held by corporate and institutional shareholders (companies, trusts, societies, etc), the completed Postal Ballot Form

should be accompanied by a certified copy of the relevant Board Resolution /appropriate authorization, with the speCImen signature(s) of

the authorized signatory(ies) duly attested.

The consent must be accorded by recording the assent in the column 'FOR’ or dissent in the column ‘AGAINST’ by placing a tick mark (l) in

the appropriate column in the Form. The assent or dissent received in any other form shall not be considered valid.

Members are requested to fill the Form in indelible ink and avoid filling it by using erasable writing medium(s) like pencil.

There will be one Postal Ballot Form for every folio /Client ID irrespective of the number ofjoint holders.

A Member may request for a duplicate Postal Ballot Form, if so required, and the same duly completed should reach the Scrutinizer not

later than the date specified under instruction No.1above,

Members are requested not to send any other paper along with the Postal Ballot Form.They are also requested not to write anything in the

Postal Ballot form except giving their assent or dissent and putting their signature. If any other paper is sent along with the form the same

will be destroyed by the Scrutinizer.

The Scrutinizer’s decision on the validity of the Postal Ballot Form will be final and binding. Incomplete, unsigned or incorrectly ticked

Postal Ballot Forms will be rejected.

Postal Ballot form received by fax will be rejected as if from the shareholders has not been received unless the original postal ballot form

is received within prescribe time period.
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