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AGENDA 

TO BE CONSIDERED BY THE ORDINARY SHAREHOLDERS' MEETING 

• Resolution No. 1: Board of Directors’ report and Statutory Auditors’ report; approval of the parent Company  
unconsolidated financial statements for the fiscal year ended December 31, 2011; 

• Resolution No. 2:  Board of Directors’ report and Statutory Auditors’ report; approval of the consolidated financial statements 
for the fiscal year ended December 31, 2011; 

• Resolution No. 3:  Allocation of income for the fiscal year ended December 31, 2011; 

• Resolution No. 4:  Statutory Auditors' report in accordance with Article L.225-40 of the French Commercial Code; 

• Resolution No. 5:  Appointment of a permanent Statutory Auditor; 

• Resolution No. 6:  Appointment of a substitute Statutory Auditor; 

• Resolution No. 7:  Renewal of the term of office of Mr. Frederic Rose; 

• Resolution No. 8:  Appointment of Mrs. Norma Corio as Director; 

• Resolution No. 9:  Appointment of Mr. David Walsh as Director; 

TO BE CONSIDERED BY THE EXTRAORDINARY SHAREHOLDERS' MEETING 

• Resolution No. 10:  Share capital increase through the issuance of shares without shareholders' preferential subscription right; 

• Resolution No. 11:  Cancellation of the preferential subscription right in favor of a namely designated person; 

• Resolution No. 12:  Share capital increase with preferential subscription right; 

• Resolution No. 13:  Approval of specific benefits (avantages particuliers); 

• Resolution No. 14:  Revocation of delegations of authority; 

• Resolution No. 15:  Authorization to increase the share capital through issuances reserved to members of a group savings plan; 

• Resolution No. 16:  Delegation of authority to the Board of Directors to proceed with a capital increase,  
with cancellation of shareholders' preferential subscription rights, reserved to certain categories of 
beneficiaries (for employees outside a savings plan); 

• Resolution No. 17:  Overall ceiling for the number of shares issued in favor of employees and executive officers; 

TO BE CONSIDERED BY THE ORDINARY SHAREHOLDERS' MEETING 

• Resolution No. 18:  Powers to carry out all formalities. 
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MESSAGE FROM THE CHAIRMAN  
AND THE CEO 

Dear Shareholder, 

In 2011, Technicolor has entered into a new phase of its development. Your Group conducted a disciplined strategic review and 
negotiated a consent about certain amendments to its debt agreements with its senior creditors, increasing its flexibility to implement 
its growth strategy. Equally important, the Group has continued its financial recovery, returning to positive free cash flow for the first 
time in five years despite a tough environment.  

The “Amplify 2015” plan we unveiled in February is the cornerstone of this new phase. It provides Technicolor with a clear roadmap 
to achieve its strategic ambition: lead innovation in media monetization solutions. With this plan, Technicolor also aims to improve 
its profitability and generate strong free cash flow, thus continuing to deleverage its balance sheet.  

On May 3rd, the Company announced an agreement under which JP Morgan would become a key Technicolor shareholder. This 
stake taken by a major player in the financing of the Media & Entertainment sector is an endorsement of the Group’s strategy and 
potential. The proposed transaction, which takes the form of a capital increase, will strengthen your Group’s financial structure and 
stabilize its shareholder base, which are important conditions to allow Technicolor to achieve its strategic ambitions. 

As a shareholder, you have the opportunity to support this investor’s commitment and take part in this transaction, which is subject to 
your approval. This transaction will give Technicolor the necessary means to ensure its growth while preserving the interests of 
existing shareholders, since JP Morgan’s stake will be capped at below 30% and the Board of Directors will still be composed of a 
majority of independent directors.  

We will have the opportunity to present this transaction in greater detail and elaborate on your Company’s financial situation and 
prospects at our next Combined Shareholders’ Meeting, scheduled to take place on first notice on June 20, 2012 at 4.00 p.m. CET at 
the Coeur Defense conference center, 92000 Paris La Defense.  

This booklet contains a summary presentation of the resolutions to be submitted for your approval. We invite you to become familiar 
with them and to exercise your right to vote by following the procedure outlined on pages 5 and 6. 

We thank you for your continued support. 

Very truly yours, 

 

  

  
Denis Ranque 

Chairman of the Board 
Frederic Rose 

Chief Executive Officer 
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This notice does not constitute an offer of or invitation to acquire any securities of Technicolor in France, the United 
States, the United Kingdom or any other jurisdiction. Securities may not be offered or sold in the United States absent 
registration with the Securities and Exchange Commission (SEC) or an exemption from such registration. The 
information contained in this notice may not be relied upon in deciding whether or not to acquire Technicolor 
securities. 

This notice is being furnished to you as a shareholder of Technicolor solely for your information, and it may not be 
reproduced, redistributed or published, directly or indirectly, in whole or in part, to any other person. Non-compliance 
with these restrictions may result in the violation of legal restrictions of the United States or of other jurisdictions. 

In connection with the reserved capital increase and the rights issue, Technicolor will file a prospectus with the 
Autorité des marchés financiers (AMF). Before making any voting decision, shareholders of Technicolor are urged to 
read the prospectus carefully and in its entirety when it becomes available and any other relevant documents filed with 
the AMF because they will contain important information. Shareholders will be able to obtain these documents free of 
charge at the website of the AMF at http://www.amf-france.org and from Technicolor's website at 
http://www.technicolor.com/en/hi/investor-center. In addition, documents filed with the AMF by Technicolor are 
available free of charge at the registered office of Technicolor, 1-5 rue Jeanne d'Arc, 92130 Issy-les-Moulineaux, 
France.  
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HOW TO PARTICIPATE  
IN THE MEETING 

You may choose to attend the Shareholders’ Meeting in person, to vote by mail or by proxy. 

The attached form allows you to select one of the participation options. Simply fill it out, date and sign it. 

Regardless of how you choose to participate, your shares must be recorded (“enregistrement comptable”) on the third trading day 
preceding the Meeting, i.e. on June 15, 2012 at 12:01 a.m. Paris time (in practice, at midnight on June 14).  

Important: once you have asked for an admission card, voted by mail, or sent a proxy, you cannot opt to participate in 
another manner. 

If you hold shares in registered form: 

You have no formalities to complete; ownership of your shares is evidenced by their entry on the register. 

If you hold shares in bearer form: 

The financial intermediary managing your share account will provide evidence of your ownership of the shares directly to Société 
Générale, the bank organizing the Shareholders’ Meeting, by attaching a certificate of participation (attestation de participation) to 
the form you have sent to it. 

YOU WISH TO ATTEND THE SHAREHOLDERS’ MEETING IN PERSON 

You should apply for an admission card by checking box A on the attached form and return it duly signed and dated. 

Requests for admission cards must be received by Société Générale mentioned above no later than June 15, 2012. 

If you hold shares in registered form: 

You need only send the attached form in the enclosed prepaid envelope to: 

Société Générale 
Service des assemblées 
32, rue du Champ de Tir 
BP 81236 
44312 Nantes Cedex 03 
France 

If you hold shares in bearer form: 

You should apply for your admission card directly to the financial intermediary managing your share account, who will transmit your 
request to Société Générale, who will then send you your admission card. 

You should send back your application for an admission card as early as possible in order to receive the card in due time. 

If you have not received your admission card on the third business day preceding the Meeting, you must ask your financial 
intermediary to send you a certificate of participation. Please feel also free to contact Société Générale dedicated operators 
at 0 825 315 315 (from France: €0.125/min excluding VAT) Monday to Friday, between 8:30 a.m. and 6:00 p.m. Paris time. 
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YOU PREFER TO VOTE BY MAIL OR BY PROXY 

If you are not able to attend the Meeting in person, you may exercise your voting right by using the attached form (check box B). 

You have 3 options: 

• vote by mail; 

• give your proxy to the Chairman of the Meeting (in this case, the Chairman will vote in favor of the adoption of the proposed 
resolutions presented by the Board of Directors); 

• give your proxy to another shareholder, your spouse or your civil union partner, or any person of your choice who will attend the 
Meeting and vote on your behalf. In this case, Société Générale will send the admission card directly to the representative. 

If you hold shares in registered form: 

You need only send the attached form in the enclosed prepaid envelope to: 

Société Générale 
Service des assemblées 
32, rue du Champ-de-Tir 
BP 81236 
44312 Nantes Cedex 03 
France 

If you hold shares in bearer form: 

You should send back the form duly completed to the financial intermediary managing your share account, who will send the form to 
Société Générale together with a certificate of participation. 

The votes by mail or by proxy will be taken into consideration only if the voting forms together with a certificate of participation, if 
any, are received by Société Générale on June 16, 2012 at the latest. 

In accordance with the provisions of Article R. 225-79 of the French Commercial Code, the notification to the Company of the 
designation or dismissal of a representative can be communicated electronically by sending an e-mail to the following address: 
assembleegenerale@technicolor.com, which e-mail should include the following information: 

• For owners of registered shares: a scanned version of the voting form duly filled in and signed containing full name, address and 
a nominee Société Générale identifier (in top left corner of the account statement) for the owners of direct registered shares, or 
the shareholder’s complete banking reference information for the owners of bearer shares as well as the full name and address of 
the designated or withdrawn representative. 

• For owners of bearer shares: a scanned version of the voting form duly filled in and signed containing full name, address and full 
banking reference information as well as the full name and address of the designated or withdrawn representative; shareholders 
should also ask their intermediary who manages the share account to send a confirmation to Société Générale. In order for the 
appointment or revocation of shareholders’ representatives to be taken into account, the written confirmations sent by the 
financial institution must be received no later than June 15, 2012. 

In accordance with Article R. 225-85 of the French Commercial Code, any shareholder may transfer all or a portion of their shares 
after having voted by correspondence, sent a proxy or requested an admission card or certification of participation prior to the 
Shareholders’ Meeting. 

In such case: 

• if the transfer occurs prior to the third business day preceeding the Shareholders’ Meeting, i.e. June 15, 2012 at 12:01 AM 
(in practice, June 14 at midnight), Central European Time, the Company shall cancel or modify, as the case may be, the vote by 
correspondence, proxy, admission card or certification of participation. To this end, the authorized intermediary account holder 
notifies the transfer to the Company or to Société Générale and provides them with the necessary information; 

• if the transfer occurs after the third business day preceeding the Shareholders’ Meeting, i.e. June 15, 2012 at 12:01 a.m. 
(in practice, June 14 at midnight), Central European Time, the transfer does not need to be taken into account by the Company, 
notwithstanding any agreement to the contrary. 

For any additional information, please contact our Shareholders Relations Service toll free at 0 800 007 167. 
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HOW TO FILL IN YOUR VOTING FORM?  

If you wish to attend the Meeting in person: check here. 

  

If you do not wish to attend the Meeting: check here. 

 

If you wish to vote by mail: 

check here and follow 

instructions. 

 

If you wish to give your 

proxy to the Chairman: 

follow instructions. 

 

 
 

If you intend  

to vote by mail:  

do not forget to mention  

your choice in the event of 

amendments of the 

resolutions  

or new resolutions being 

presented at the Meeting. 

 

Whatever your choice,  

please date and sign here. 

If you wish to be represented  

by another shareholder or your spouse  

who will attend the Meeting: check here and  

provide this person’s contact details 

Check your details,  

and update if necessary. 
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TECHNICOLOR IN 2011 

ORGANIZATION 

As discussed below, the Group is organized around three operating segments: Technology, Entertainment Services, and Digital 
Delivery. All other activities and corporate functions (unallocated) are presented within the “Other” segment.  

Technology (13% of 2011 Consolidated Revenues) 

Technology, which generated consolidated revenues of €456 million in 2011 (13% of the Group’s consolidated revenues), is 
organized around the following businesses: 

• Research & Innovation; 

• Licensing; 

• MediaNavi. 

Research & Innovation includes the Group’s fundamental research activities. The Licensing business is responsible for protecting 
and monetizing the Group’s Intellectual Property portfolio and generates most of the Technology revenues. The MediaNavi business 
includes the Group’s platforms and applications aiming at simplifying and enriching the end-user experience for consuming 
dematerialized premium content. 

Entertainment Services (52% of 2011 Consolidated Revenues) 

Entertainment Services develops and offers video-related technologies and services for the Media & Entertainment (M&E) industry. 
This segment offers services related to content production, preparation and creation (Creation Services), content distribution through 
both physical media (Film Services and DVD Services) and digital media (Digital Cinema). 

Entertainment Services, which generated consolidated revenues of €1,779 million in 2011 (52% of the Group’s consolidated 
revenues), is organized around the following businesses: 

• Creation Services (visual effects, animation and postproduction services) and Theatrical Services (photochemical film and digital 
cinema distribution); 

• DVD Services; 

• PRN (Premier Retail Networks). 

Digital Delivery (35% of 2011 Consolidated Revenues) 

Digital Delivery develops and supplies hardware and software technologies to the Telecom and Media & Entertainment industries. Its 
areas of expertise include access and delivery platforms, as well as content preparation and management services, enabling its 
customers to deliver an improved end-user entertainment experience.  

Digital Delivery, which generated consolidated revenues of €1,210  million in 2011 (35% of the Group’s consolidated revenues), and 
shipped a total of 23.2 million access products in 2011 (2010: 24.9 million units), is organized around the following main businesses: 

• Connected Home; 

• Media Services; 

• Broadcast Services (divestment underway, see "Events subsequent to December 31, 2011"). 

This segment also encompasses the VoIP (Voice-over-IP) & IPTV (Television-over-IP) business.  

Other 

The “Other” segment comprises all other continuing activities and corporate functions (unallocated). 
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OPERATING PERFORMANCE PER SEGMENT 

The table below shows the contribution of each operating segment to the Group’s consolidated revenues and results as well as the 
Adjusted EBITDA(1) for the 2011 and 2010 fiscal years:  

(in millions of Euros, except %) 2011 2010

Change 
at current 

currency (%) 

Change 
at constant 

currency (%)

REVENUES FROM CONTINUING OPERATIONS 3,450 3,574 (3.5)% (1.1)%

Technology 456 450 +1.4% +2.1%

Entertainment Services 1,779 1,697 +4.8% +8.0%

Digital Delivery 1,210 1,423 (15.0)% (13.1)%

Other 5 4 +17.0% +17.8%

  

ADJUSTED EBITDA(1) 
As a % of revenues 

475
13.8%

505
14.1%

(5.9)% 

Technology 
As a % of revenues 

346
75.9%

327
72.7%

5.9% 

Entertainment Services 
As a % of revenues 

239
13.4%

217
12.8%

10.4% 

Digital Delivery 
As a % of revenues 

(29)
(2.4)%

55
3.9%

n/m 

Other (81) (94) (13.5)% 

  

EBIT(2) 
As a % of revenues 

(33)
(0.9)%

38
1.1%  

Technology 
As a % of revenues 

342
75.2%

315
70.1%  

Entertainment Services 
As a % of revenues 

2
0.1%

(62)
(3.7)%  

Digital Delivery 
As a % of revenues 

(282)
(23.3)%

(118)
(8.3)%  

Other (95) (97)  

 

Technology 

Consolidated revenues for Technology totaled €456 million in 2011, compared with €450 million in 2010, up 1.4% at current 
currency, and 2.1% at constant currency. Consolidated revenues for Licensing totaled €451 million in 2011, compared with 
€447 million in 2010, up 0.8% at current currency and 1.6% at constant currency. The business grew in 2011, notwithstanding the 
Group's decision to continue some licensing contracts negotiations into 2012 given its focus on preserving royalty rates, thanks to a 
higher contribution from MPEG LA (which represents approximately 55% of revenues) and a sustained performance of other 
programs, such as Digital TV. Licensing revenues include estimates from license agreements. The difference between estimated and 
actual revenue figures derived from cash collection for the years ended December 31, 2011 and 2010, measured as a percentage of 
total Licensing revenues, amounted to excesses of actual over estimated revenue of 2.4% and 3.1%, respectively. 

 

(1) Profit from continuing operations (adjusted for net restructuring costs, net impairment losses on non-current operating assets, and other income 

and expenses), before tax, finance costs, and depreciation and amortization (including impact of provisions for risks, litigations and warranties) 

(2)  Profit (loss) from continuing operations before tax and net finance costs 
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In 2011, Research & Innovation (R&I) transferred several technologies to other businesses. R&I transferred to Digital Production 
new tools for in-painting, which is one of the most time-consuming steps in 2D to 3D conversion activities as well as a 
postproduction tool called "Looky" which solves problems occurring when one initial video is processed in two different workflows 
and color decisions need to be transferred from one workflow to the other. A technology that allows redistributing an incoming 
video/TV stream to portable devices adapting to the screen format and network status was delivered to the Connected Home 
business. A timeline synchronization technology, enabling a second screen application to offer a range of services directly associated 
with the content being shown on the consumers primary screen was delivered to Media Services and the MediaEcho product.  

Adjusted EBITDA for Technology was €346 million or 75.9% of revenues in 2011 (compared with €327 million or 72.7% of 
revenues in 2010). Adjusted EBITDA margin for the Technology segment improved by 3.2 points year-over-year, notwithstanding 
the Group’s decision to continue some licensing contracts negotiations into 2012. This performance was achieved despite a high 
comparison basis and despite some softness in the Consumer Electronic market. It reflected a solid performance of the Licensing 
business, continuing optimization in patent prosecution, filing and annuities costs and a slight decline in Research & Innovation 
expenses. 

The profit from continuing operations before net finance costs and tax was €342 million in 2011, compared with a profit of €315 
in 2010. 

Entertainment Services 

Consolidated revenues for Entertainment Services totaled €1,779 million in 2011, compared with €1,697 million in 2010, up 4.8% at 
current currency and 8.0% at constant currency.  

Creation Services (visual effects, animation and postproduction services) revenues increased significantly in 2011 compared with 
2010, reflecting strong growth across all activities. The Group notably benefited from the addition of new capacities in VFX, which 
drove further market share gains, expansion in the portfolio of customers in animation, as well as resilient demand for postproduction 
services.  

Theatrical Services (Film Services and Digital Cinema Distribution) revenues were lower in 2011 compared with 2010. Growth in 
Digital Cinema Distribution activities, driven by the continued conversion of theaters to digital partly offset the decline in 
photochemical film volumes. 

DVD Services revenues grew in 2011, compared with 2010. A total of 1.5 billion of DVD were replicated in 2011 up 22% compared 
with 2010, which is the highest level ever recorded by the Group. 

PRN revenues were lower in 2011 compared with 2010. 

Adjusted EBITDA for Entertainment Services was €239 million in 2011 or 13.4% of revenues (compared with €217 million in 2010 
or 12.8% of revenues. This €22 million increase in Adjusted EBITDA was attributable to the following factors: 

• Creation Services Adjusted EBITDA increased in 2011 compared with 2010, thanks to increased activity levels in all activities, 
as well as targeted cost optimization actions in postproduction, offsetting the ramp-up costs of new facilities in Digital 
Production;  

• Theatrical Services Adjusted EBITDA increased in 2011 reflecting an improved mix between photochemical and digital cinema 
distribution activities;  

• DVD Services Adjusted EBITDA increased in 2011. Some specific customer price reductions were compensated for by an 
overall increase in volume, an increased mix of Blu-ray™ product and the positive impact of ongoing cost savings initiatives;  

• PRN Adjusted EBITDA decreased in 2011 compared with 2010.  

The profit from continuing operations before net finance costs and tax for Entertainment Services was €2 million in 2011, compared 
with a loss of €62 million in 2010, which included an impairment charge related to the scaling down of the photochemical film 
replication capacities.  
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Digital Delivery 

Consolidated revenues for Digital Delivery totaled €1,210 million in 2011, compared with €1,423 million in 2010, down 15.0% at 
current currency and 13.1% at constant currency. This mostly reflects a decrease in Connected Home revenues, due to a combination 
of several factors, including weaker shipments of Connected Home Products, adverse mix effects and a continued slowdown in 
customer demand in Europe. 

Total volumes amounted to 23.2 million units in 2011 (compared with 24.9 million units in 2010), a decrease which can be explained 
by the following factors:  

• In Satellite a growth in volumes driven by solid demand especially in Latin America, but an overall less favorable product mix 
due to the greater weight of Latin America in overall volumes as well as lower shipments of higher-end HD-PVR; 

• In Cable, a slight volume decline due to an unfavorable comparison base as 2010 benefited from large deliveries of Digital-to-
Analog products to a key North American customer. This negative impact was partially offset by continued strong customer 
demand across Latin America, notably for Cable broadband gateways. Overall Cable product mix decreased slightly compared 
with the same period of 2010;  

• In Telecom, a sharp volume decline reflecting a continued slowdown in spending from European customers in a still difficult 
economic environment, with market demand remaining more oriented towards lower-end products. Overall Telecom product mix 
was less favorable compared with 2010, due to weaker shipments of higher-end broadband gateways. 

IPTV & VoIP revenues declined in 2011 compared with 2010.  

Digital Content Delivery (Media Services and Broadcast Services) revenues decreased in 2011 compared with 2010 driven by the 
decrease in Media Services revenues. This reflected a decline in traditional Tape Duplication Services, particularly in North America, 
due to continued market shift towards digital workflows. This negative impact was partially offset by improving revenue mix across 
European operations as well as additional customers for Digital Services, both in Europe and in North America. Broadcast Services 
revenues decreased slightly in 2011 compared with 2010.  

Adjusted EBITDA for Digital Delivery was a loss of €29 million in 2011 (compared with a profit of €55 million in 2010).  

This loss reflected the following factors:  

• Connected Home reported a loss due to lower volumes, an overall less favorable product and geographic mix and a continued 
slowdown in customer demand in Europe, due to a still difficult economic environment.  

• Digital Content Delivery Services Adjusted EBITDA was stable compared with 2010. 

The loss from continuing operations before net finance costs and tax for Digital Delivery was €282 million in 2011 (compared with a 
loss of €118 million in 2010), including goodwill impairment charges, which amounted to €147 million in 2011, compared with 
€103 million in 2010 reflecting a worsening European economic environment, the late rollout of certain new contracts and an 
increase in development costs.  

Other 

Revenues presented in the "Other" segment comprised: 

• corporate revenues for €4 million, compared to €1 million in 2010, mainly related to services charged to third parties; 

• other activities totaling €1 million in 2011 compared to €3 million in 2010. 

Adjusted EBITDA for "Other" was a charge of €81 million, compared with a charge of €94 million in 2010. This improvement was 
largely due to cost-saving actions and a reduction in headcount.  

The loss from continuing operations before net finance costs and tax for "Other" was €95 million in 2011, compared with a loss of 
€97 million in 2010. 
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CONSOLIDATED RESULTS 

The financial data presented below is extracted from the Group's Consolidated Financial Statements for the years ended 2011 and 
2010. Group's consolidated financial statements have been prepared in accordance with the International Financial Reporting 
Standards (IFRS) approved by the European Union. 

(in millions of Euros) Year ended December 31, 

CONSOLIDATED STATEMENT OF OPERATIONS 2011 2010

Continuing operations  

Revenues  3,450 3,574

Cost of sales (2,714) (2,795)

Gross margin  736 779

Selling and administrative expenses  (376) (397)

Research and development expenses (128) (148)

Restructuring costs (83) (41)

Net impairment losses on non-current operating assets (188) (183)

Other income (expense) 6 28

Profit (loss) from continuing operations before tax and net finance income (expense) (33) 38

Interest income 5 6

Interest expense (154) (145)

Gain on Technicolor’s debt restructuring on May 26, 2010 - 381

Other financial income (expense) (38) (126)

Net finance income (expense) (187) 116

Income tax (83) 2

Profit (loss) from continuing operations (303) 156

Discontinued operations  

Net loss from discontinued operations  (21) (225)

Net income (loss) (324) (69)

Weighted average number of shares outstanding (basic net of treasury stock) 206,857,493 104,817,755

Total earnings (loss) per share (in euros)   

- basic (1.6) (0.8)

- diluted (1.4) (0.5)

CONSOLIDATED CASH FLOWS   

Net cash generated from operating activities 246 65

Net cash used in investing activities (158) (104)

Net cash used in financing activities (57) (209)

Cash and cash equivalents at the end of the year 370 332

CONSOLIDATED BALANCE SHEET ITEMS  

Total equity 155 505

Net financial debt (IFRS value) 957 993

Net financial debt (nominal value) 1,130 1,191
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Revenues from continuing operations amounted to €3,450 million in 2011, compared with €3,574 million in 2010, down 3.5% at 
current currency and down 1.1% at constant currency. The decline in revenues was primarily due to lower revenues in the Digital 
Delivery segment due to a combination of several factors including weaker shipments of Connected Home products, a less favorable 
geographic and product mix as well as continued slowdown in customer demand in Europe due to a still difficult economic 
environment. 

Cost of sales amounted to €2,714 million in 2011, compared with €2,795 million in 2010. The decrease in cost of sales in 2011 was 
mainly attributable to the Digital Delivery segment due to lower sales, improvement of production costs and better supply chain 
management. Gross margin from continuing operations reached €736 million, or 21.3% of consolidated revenues in 2011 (compared 
with €779 million in 2010 or 21.8% of revenues). This slight decline in gross margin reflected a material degradation of the gross 
margin of the Digital Delivery segment due to volumes decrease and continuous price erosion in the Connected Home division. This 
decrease was partly offset by improvements in the gross margin of Entertainment Services due a higher level of sales and an 
improvement in production costs due to  the end of non-recurrent costs related to the Warner Bros. contract on DVD activity.  

Sales and marketing expenses amounted to €127 million in 2011, or 3.7% of revenues (compared with €118 million in 2010, or 
3.3% of revenues), a 7.3% increase compared with 2010 attributable to a higher level of expenses in Entertainment Services segment 
related to an increase in activity.  

General and administrative expenses amounted to €249 million in 2011, or 7.2% of revenues (compared with €279 million in 
2010, or 7.8% of revenues), a 10.8% reduction compared with 2010 due to lower IT and Finance expenses as well as cost reduction 
of other support functions.  

Research and Development expenses for continuing operations amounted to €128 million in 2011, or 3.7% of revenues (compared 
with €148 million in 2010, or 4.2% of revenues). This decrease was attributable mainly to Digital Delivery as increased capitalization 
and lower amortization of R&D offset higher gross R&D expenses. Of the total spending on Research and Development in 2011, 
34% was spent in Technology, which includes the Research & Innovation business.  

Restructuring costs for continuing operations totaled €83 million in 2011 or 2.4% of revenues (compared with €41 million in 2010 
or 1.1% of revenues). This increase in restructuring charges was largely related to the cost reduction actions announced in December 
2011, for a total amount of €53 million, concerning mainly the Connected Home business, European Photochemical Film activities as 
well as the Group’s transversal functions.  

Impairment charges were recorded for an amount of €188 million in 2011 (compared with €183 million in 2010). Goodwill 
impairment charges were booked for a total of €147 million in  2011(compared with €161 million in 2010) in Digital Delivery, 
reflecting a worsening European economic environment, the late rollout of certain new contracts and an increase in development 
costs. Net asset write-offs (excluding goodwill) amounted to €41 million in 2011 (compared with €22 million in 2010). Main assets 
impacted were capitalized R&D (€19 million) and Mirabel (Canada) Photochemical Film fixed assets (€5 million). 

Other income (expense) amounted to €6 million in 2011, compared with €28 million in 2010.  

Profit (loss) from continuing operations before tax and net finance costs was a loss of €33 million in 2011 (compared with a 
profit of €38 million in 2010).  

The net financial result was an expense of €187 million in 2011, compared with an income of €116 million in 2010, and breaks 
down as follows: 

- Net interest expense 

The net interest expense for continuing operations totaled €149 million in 2011 compared with €139 million in 2010. Interest 
expense has been computed at the effective interest rate on the new Reinstated Debt from May 26, 2010. 

- Other financial income (expense) 

Other financial expense for continuing operations totaled €38 million in 2011, compared with €126 million in 2010. Other 
financial expenses mainly include in 2011 the financial component of pension plan for €15 million and a depreciation of a 
financial asset. In 2010, other financial expenses included €55 million of exchange loss, €32 million of fees linked to the debt 
restructuring not recognized in equity and to the 2% late payment interest payable pursuant to the Sauvegarde Plan.  
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Total income tax expense on continuing operations, including both current and deferred taxes, amounted to €83 million in 2011, 
compared to a gain of €2 million in 2010. 

The current tax charge in 2011 was notably the result of current taxes due in France, Thailand, Australia, Mexico and Italy, as well 
as withholding taxes on income earned by our licensing activities, which were only partially credited against taxes payable in France 
and in the United States, and were booked as an income tax charge. The current income tax charge amounted to €12 million in 
France (reflecting mainly withholding taxes and “CVAE”) and €14 million outside France. 

In 2011, French tax rules were amended whereby the use of tax loss carry-forward is now limited to only 60% of yearly taxable profit 
instead of 100% previously.  

French deferred tax assets have been partially impaired as a consequence of this new rule and updated forecasts within the French 
tax group. The French deferred tax decreased by €63 million compared to the deferred tax assets recognized as at December 31, 2010 
(of which €55 million in the consolidated statement of operations and €8 million in Equity). The remaining deferred tax assets 
correspond to a usage by 2025, which represents the estimated Licensing activity’s predictable taxable income period based on 
existing licensing programs.  

Profit (loss) from continuing operations was a loss of €303 million in 2011, compared with a profit of €156 million in 2010. 

The total loss from discontinued operations was €21 million in 2011, compared with a loss of €225 million in 2010. The loss 
from discontinued operations before impairment losses on assets was €16 million in 2011 (compared with a loss of €208 million 
in 2010), including a loss of €14 million (compared with loss of €182 million in 2010) relating to the Grass Valley businesses. In 
2011, the Group recorded an impairment loss of €5 million on discontinued operations to adjust the held for sale businesses at 
their fair value less costs to sell (compared with an impairment loss of €17 million in 2010). 

The Group’s consolidated net loss was €324 million in 2011 (compared with a loss of €69 million in 2010).  

The net loss attributable to non controlling interests in 2011 is €1 million in 2011 (compared to nil in 2010). Accordingly, the 
net loss attributable to shareholders of Technicolor SA totaled €323 million (compared with a loss of €69 million in 2010). 

Net loss per non-diluted share was €1.6 in 2011, compared with a net loss per non-diluted share of €0.8 in 2010. 

CASH FLOWS  

Net cash generated from operating activities 

Net cash generated from operating activities was €246 million in 2011, compared with €65 million generated from operating 
activities in 2010. This significant increase compared to 2010 was principally attributable to a reduction of the working capital 
requirements of continuing operations. 

Continuing operations 

Net operating cash generated from continuing operations was €265 million in 2011 (compared with €120 million generated in 
continuing operations in 2010). This variation reflects: 

• the decrease in the net income from continuing operations, with a net loss of €303 million in 2011 (compared with a net profit of 
€156 million in 2010); however a large portion of this net profit in 2010 consisted of non-cash elements such as the gain on debt 
restructuring of €381 million; 

• the change in working capital requirements and other assets and liabilities (including contract advances) which had a positive 
impact of €20 million in 2011 (compared with a negative impact of €93 million in 2010). This significant positive change is 
mainly linked to a positive impact on inventories and receivables, explained by the decreasing volumes of Connected Home 
products, better cash collection and inventory management across the Group; 

• cash used in the restructuring of continuing operations, which amounted to €48 million in 2011 (compared with €36 million in 
2010); 

• net change in provisions of €1 million in 2011 (net balance of the new provisions for the year and the outflows linked to 
utilizations), compared with a net change in provisions of €(22) million in 2010; 

• net interest paid (corresponding to interest paid net of interest received) of €119 million in 2011 (compared with €134 million in 
2010); 

• taxes paid of €7 million in 2011 (compared with €21 million in 2010). 
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Loss from continuing operations in 2011 was €303 million, compared with a gain of €156 million in 2010. In 2011, non-cash 
elements included mainly: 

• impairment of assets amounting to €191 million (compared with €184 million in 2010); 

• depreciation and amortization of €261 million (compared with €284 million in 2010); 

• net change in provisions. 

Discontinued operations 

Net operating cash used in discontinued operations was €19 million in 2011 (compared with €55 million in 2010). 

Net cash used in investing activities 

Net cash used in investing activities was €158 million in 2011 (compared with €104 million in 2010). 

Continuing operations 

Net investing cash used in continuing activities was €138 million in 2011 (compared with €99 million in 2010), and included: 

• net capital expenditures amounted to €165 million in 2011 (compared with €165 million in 2010) due to cash expended relating 
to tangible and intangible capital expenditures of €170 million in 2011 (compared with €176 million in 2010), net of cash 
received from tangible and intangible asset disposals of €5 million in 2011 (compared with €11 million in 2010); 

• cash outflow for the acquisition of equity holdings in subsidiaries (net of cash acquired), amounting to €12 million in 2011 
(compared with €4 million in 2010); 

• proceeds received from sales of equity holdings, amounting to €14 million in 2011 (compared with €37 million in 2010), net of 
cash of companies disposed of; 

• net variation of cash collateral and security deposits (to secure the Group’s obligations) generated a net cash inflow of 
€24 million in 2011 (compared with a net cash inflow of €34 million in 2010). 

Discontinued Operations 

Net investing cash used in discontinued operations was €20 million in 2011 (compared with €5 million of cash used in 2010). 

Net cash used in financing activities 

Net cash used in financing activities amounted to €57 million in 2011 (compared with €209 million used in 2010). 

Continuing operations 

Continuing operations used €57 million in 2011 (compared with €207 million used in 2010). The net cash used in 2011 was primarily 
to repay borrowings for €55 million. 

The net cash used in 2010 was primarily to repay borrowings for €338 million, to pay TSS holders €25 million in accordance with 
the Sauvegarde Plan and for the payment of fees relating to the debt restructuring of €51 million. The payments were offset in part by 
the €203 million of proceeds from the Group’s capital increase. 

Discontinued operations 

No cash was used by discontinued operations in 2011, compared to €2 million used in 2010. 
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BALANCE SHEET ITEMS 

Gross financial debt totaled €1,500 million (nominal value) and €1,327 million (IFRS value) at December 31, 2011 (compared with 
€1,523 million (nominal value) and €1,325 million (IFRS value) at December 31, 2010). At December 31, 2011, financial debt 
consisted primarily of €520 million of notes and €776 million of term loans. At December 31, 2010, financial debt consisted 
primarily of €519 million of notes and €777 million of term loans, both issued in May 2010 as part of the Group’s debt restructuring. 
Financial debt due within one year amounted to €85 million at the end of 2011 (compared with €47million at the end of 2010). 

Cash and deposits amounted to €370 million at December 31,2011 of which €45 million was restricted for an available amount of 
€325 million (compared to €332 million at December 31, 2010 of which €45 million was restricted for an available amount of 
€287 million). 

EVENTS SUBSEQUENT TO DECEMBER 31, 2011 

On March 13, 2012, Technicolor announced that it had received a binding offer from Ericsson for the acquisition of its Broadcast 
Services activity. The offer includes a purchase price of €19 million and a potential earn-out based on 2015 revenues of the Broadcast 
Services activity of up to €9 million. This transaction fits well into the Group’s ongoing efforts to leverage its existing portfolio, 
optimize its investments allocation and free cash flow generation, as outlined in the 2012-2015 strategic roadmap. In the context of 
this disposal currently underway, the Group has decided to reorganize its Digital Delivery operating segments and transferred the 
Media Services activity, formerly reported as part of the Digital Delivery segment, to the Creation Services business within the 
Entertainment Services segment. 

On May 3rd, 2012, Technicolor announced that it had concluded investment agreements (hereinafter referred to as "Investment 
Agreements") with a company of JPMorgan Chase's group. Under those agreements, an investment vehicle, Jesper Cooperatief U.A., 
jointly owned by One Equity Partners, a private equity subsidiary of JPMorgan Chase, and JPMorgan Chase & Co, will participate in 
a capital increase realized by Technicolor, thus enabling Technicolor to strengthen its balance sheet and enhance its capabilities to 
implement its "Amplify 2015" strategic roadmap. The main provisions of the Investment Agreements will be described in the Board 
of Directors' report to the Shareholders Meeting and in the prospectus submitted to the Autorité des marchés financiers' (AMF) 
approval (visa), which will be made available to shareholders within the applicable legal deadlines. 

On May 3rd, 2012, Technicolor announced that it had concluded investment agreements (hereinafter referred to as "Investment 
Agreements") with a company of JPMorgan Chase's group. Under those agreements, an investment vehicle, Jesper Cooperatief U.A 
jointly owned by One Equity Partners, a private equity subsidiary of JPMorgan Chase, and JPMorgan Chase & Co, will participate in 
a capital increase realized by Technicolor, thus enabling Technicolor to strengthen its balance sheet and enhance its capabilities to 
implement its "Amplify 2015" strategic roadmap. 

PRIORITIES AND OBJECTIVES FOR 2012 

For 2012, the Group's objective is to reach an Adjusted EBITDA in the range of €475-500 million reflecting: 

• Continued strength in Technology and Entertainment Services; 

• Return to Adjusted EBITDA breakeven in Connected Home, with positive Adjusted EBITDA in the second half; 

• An increase in operating expenses to support the ramp-up of growth businesses, including M-GO; 

• An uncertain macroeconomic environment. 

The Group expects to continue to generate positive free cash flow despite higher restructuring expenses and investments in growth 
businesses. The Group also anticipates to operate within the financial covenants of its credit agreements in 2012.  



 TECHNICOLOR | COMBINED GENERAL SHAREHOLDERS’ MEETING JUNE 20, 2012 |   17 
 TRANSLATION FOR INFORMATION PURPOSES ONLY  

STRATEGY AND OUTLOOK 

STRATEGY 

In 2011, Technicolor has entered in a new phase of its development. The two previous years had been dedicated to debt restructuring, 
asset disposals and the stabilization of continuing businesses. Management focus was given to the acquisition of customers, 
innovation and operational excellence in the different business units of the group.  

In 2011, Technicolor conducted a disciplined strategic review and negotiated a consent about certain amendments to its debt 
agreements with its creditors, increasing its strategic flexibility.  

Technicolor’s ambition is to lead innovation in media monetization solutions 

Technicolor’s mission is to enhance media experience on any screen, in theaters, at home or on the go. The Amplify 2015 plan will 
put Technicolor on a new growth path to achieve its strategic ambition: lead innovation in media monetization solutions.  

Amplify 2015 is built on three pillars: 

• Boost our innovation pipeline and expand in licensing; 

• Develop innovative solutions to address expanding digital markets; 

• Consolidate and expand geographically to gain scale or access broader ecosystems. 

The vision is derived from Technicolor’s assessment of key trends in the Media & Entertainment industry, which provide material 
opportunities for growth. It is also based on company’s assets and identity, in particular: 

• World-class innovation, technologies and IP monetization in video-related technologies; 

• Talents and high added-value services for content creators (visual effects "VFX", animation, postproduction and digital 
cinema); 

• Leadership and expertise in digital distribution and quick ramp-up of advanced capabilities in related software and services; 

• Trusted relationships with leading creators and studios (film, TV and advertising), Pay-TV providers and Consumer 
Electronics manufacturers.  

Boost our innovation pipeline and expand in licensing 

While continuing to file patent applications, leading to about 2,000 patent grants per year in promising technology areas and 
launching new patent licensing programs, Technicolor will also expand its licensing activities by: 

• Leveraging the growing range of connected devices in patent licensing programs; 

• Broadening our presence in growing markets, such as Extended Home Applications; 

• Entering new geographies, such as China, India and Brazil; 

• Developing new licensing models such as Technology Licensing. 

Develop innovative solutions to address expanding digital markets  

Technicolor will expand its presence in digital media monetization platforms, deriving new revenues from a broad array of media. 
For example, M-GO is the result of intensive R&D, market testing and investment over the past 3 years. It aims at providing end-
users with a seamless experience for media consumption. M-GO will be preloaded as of the second quarter of 2012 on most U.S. 
connected devices of Samsung and VIZIO and on Intel Ultrabooks™. 
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Consolidate and expand geographically to gain scale or access broader ecosystems 

Technicolor will leverage its asset portfolio and seize external growth opportunities to consolidate and expand geographically in 
Innovation and Licensing, Media Creation and Media Distribution. 

• Innovation and Licensing: the Group aims to seize opportunities to add complementary patents to its existing portfolio and carry 
out targeted technology acquisitions. 

• Media Creation and Distribution: the Group aims to consolidate and expand geographically as well as develop new added value 
services for its studio customers. 

• Packaged Media: Technicolor will continue to focus on cash flow generation by expanding its client base, extending its BlurayTM 
capacity, lowering its cost structure and innovating in Supply Chain solutions. 

• Connected Home: Technicolor will implement the turnaround plan announced in December 2011, deploy its digital home 
software suite for smart home applications and participate in consolidation to gain scale. 

Technicolor expects these strategic initiatives to provide substantial revenue and profit growth in the upcoming years, proving that it 
has gone back to a growth path. 

Amplify 2015 Goals(1) (at constant scope of activities) are:  

• Profit growth: Adjusted EBITDA above €600 million (vs. €475 million in 2011).  

• Free Cash Flow generation: over €400 million generated over 2012-2015 which will be used to repay debt.  

• Significant deleveraging: Technicolor’s Net debt/Adjusted EBITDA ratio to fall below 1.2x (vs. 2.4x in 2011 based on nominal debt). 

PARENT COMPANY RESULTS 

The results of the Group Parent Company, Technicolor SA show an operating loss of €52 million in 2011 (loss of €71 million 
in 2010). 

The Net Financial costs amount to a €350 million loss in 2011, compared with a €307 million loss in 2010. This is due in particular 
to the recording of provisions against investments in subsidiaries and current accounts held on subsidiaries for an amount of €563 
million in 2011 compared to a charge of €579 million in 2010.  

Exceptional items amounted to a €3 million loss in 2011, compared with a €158 million loss in 2010, mainly due to the disposal of 
Grass valley Broadcast in 2010. 

A net income tax gain of €67 million has been recognized in 2011 (net profit of €66 million in 2010). 

The net loss accordingly amounted to €338 million in 2011, compared to a net loss of €500 million in 2010. 

Due to the losses of the period, Technicolor’s statutory shareholder’s equity is negative and amounts to €783 million as of December 
31, 2011. 

 

(1)  This information does not constitute a forecast from which the likely level of net results can be computed 
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EXPLANATORY COMMENTS  
ON THE RESOLUTIONS 

We have convened you to this Combined General Shareholders’ Meeting for the purpose of asking you to vote on the following 
resolutions: 

ORDINARY SHAREHOLDERS’ MEETING 

Approval of the financial statements and allocation of net income 

The purpose of the first and second resolutions is the approval of the parent Company financial statements and the Group’s 
consolidated financial statements, respectively, for the fiscal year ended December 31, 2011. The activity and the results for this 
fiscal year are presented and explained in this brochure, as well as in the 2011 Annual Report available on the Company’s website.  

In the third resolution, after duly noting the net loss of €(337,613,743.92) recorded in the fiscal year 2011, you are asked to charge 
this amount to the carry forward account, which would accordingly change from a negative balance of €(1,840,932,719.82) to 
€(2,178,546,463.74). 

Appointment of Statutory Auditors 

We remind you that the term of office of KPMG Audit as Permanent Statutory Auditor and the term of office of SCP Foulatière & 
Autres as Substitute Statutory Auditor will expire at the close of this Shareholders’ Meeting.  

In this regard, the Company launched a request for proposals process among the largest audit companies (“Big Four”). The results of 
this process were examined by the Audit Committee, which provided a recommendation to the Board of Directors. In addition to the 
analysis of the Company’s goals, the Audit Committee felt it important to permit the rotation in the choice of the auditors companies. 

In the fifth resolution, we ask you to appoint Deloitte & Associés as Permanent Statutory Auditor and, in the sixth resolution, to 
appoint BEAS as Substitute Statutory Auditor. 

Their terms of office, both for a duration of six (6) fiscal years, will end at the close of the Shareholder’s Meeting called to approve 
the financial statements for the fiscal year 2017. 

Renewal of the term of office of Mr. Frederic Rose 

The term of office of Mr. Frederic Rose will expire at the close of this Shareholders’ Meeting. 

In the seventh resolution, we are asking you to renew the term of office of Mr. Rose for a three-year (3) term expiring at the close of 
the General Shareholders’ Meeting to be held in 2015 to approve the financial statements for the fiscal year ended December 31, 
2014. 

Mr. Rose was appointed Chief Executive Officer by the Board of Directors held on July 23, 2008 and was co-opted as Director by 
decision of the Board of Directors held on October 15, 2008. He also held the position of Chairman of the Board of Directors and 
Chief Executive Officer from April 27, 2009 to June 17, 2010, the date on which the Board of Directors decided to separate the 
functions of Chairman and Chief Executive Officer and to appoint Mr. Denis Ranque as Chairman of the Board of Directors. 

A summary of the biography of Mr. Rose is set forth in the section “Information on Directors” below. Complete biography is set 
forth in Paragraph 4.1.3.1 of the Company’s 2011 Annual Report, available on the Company’s website. 

Appointment of two new Directors 

On May 3rd, 2012, Technicolor announced that it had concluded investment agreements (hereinafter referred to as “Investment 
Agreements”) with a company of JPMorgan Chase's group. Under those agreements, an investment vehicle, Jesper Cooperatief U.A 
(“Jesper”) jointly owned by One Equity Partners, a private equity subsidiary of JPMorgan Chase, and JPMorgan Chase & Co, will 
participate in a capital increase realized by Technicolor, thus enabling Technicolor to strengthen its balance sheet and enhance its 
capabilities to implement its "Amplify 2015" strategic roadmap. 
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The Investment Agreements notably include a governance component and provide that the appointment of two (2) Jesper’s 
representatives as Directors of Technicolor be proposed for vote by the shareholders. 

In the eighth resolution, we are asking you to appoint Mrs. Norma Corio as Director of the Company, for a three-year (3) term 
expiring at the close of the Shareholders' Meeting called in 2015, to approve the financial statements for the fiscal year ending 
December 31, 2014. Mrs. Corio heads the Special Investments Group, a department of JPMorgan Chase & Co. Prior to that, she was 
treasurer of JPMorgan Chase & Co. and held several positions in the field of finance, particularly in financial restructuring. As such, 
Mrs. Corio will bring to the Board of Directors her significant financial experience. A summary of Mrs. Corio's biography is set forth 
in the section "Information on Directors" below. 

In the ninth resolution, we are asking you to appoint Mr. David Walsh as Director of the Company, for a three-year (3) term 
expiring at the close of the Shareholders' Meeting called in 2015, to approve the financial statements for the fiscal year ending 
December 31, 2014. Mr. Walsh is a partner and Managing Director of One Equity Partners, JPMorgan Chase’s subsidiary in private 
equity. Prior to that, he founded IXnet, a Network Service Provider. As such, he will bring to the Board of Directors his significant 
expertise in telecommunications. A summary of Mr. Walsh's biography is set forth in the section "Information on Directors" below. 

It is noted that the appointment of both representatives of Jesper as Directors of Technicolor is subject to the implementation of the 
capital increase as set forth in the tenth resolution (see below).  

EXTRAORDINARY SHAREHOLDERS' MEETING 

Entry of a reference shareholder into the share capital (resolutions No. 10 to 14) 

As stated above, the Investment Agreements concluded with Jesper provide for the entry of Jesper into the share capital of 
Technicolor within the framework of a capital increase, at the closing of which Jesper would hold between 25.18% and 29.96% of 
the share capital of Technicolor, including the existing stake of 1% held by JPMorgan Chase & Co. 

This transaction is subject to shareholder’s approval and to the draft resolutions described below. It is also subject to usual required 
regulatory approvals and to a prospectus which will be submitted for approval (visa) by the AMF. It would take place in two steps: 

• a reserved capital increase to Jesper (the “Reserved Capital Increase”); 

• a capital increase for the benefit of existing shareholders, in which Jesper would irrevocably commit to acquire up to 75% of the 
offering to ensure its success (the “Rights Issue”). 

The terms of implementation of this transaction and the main provisions of the Investment Agreements will be described in the Board 
of Directors' report to the Shareholders’ Meeting and in the prospectus submitted to the AMF’s approval (visa), which will be made 
available to shareholders within the applicable legal deadlines. 

The Board of Directors draws your attention to the fact that the above transaction is considered in the resolutions 10 to 14, which are 
indivisible. The Investment Agreements provide that the approval of each resolution is subject to the approval of the other resolutions 
by the Shareholders Meeting. None of these resolutions may be implemented without all of them being approved.  

Reserved Capital Increase 

The tenth and eleventh resolutions submitted for your approval relate to the implementation of a capital increase in cash with 
cancellation of the shareholders’ preferential subscription right. The capital increase, in a nominal amount of €72,280,964, will be 
realized through the issuance of 72,280,964 new shares, reserved to Jesper, at a price of €1.60 per share (i.e. with a premium of €0.60 
per share). For that purpose, the eleventh resolution submits for your approval the cancellation of the shareholders’ preferential 
subscription right in order to reserve the subscription for the exclusive benefit of Jesper. 

The Investment Agreements notably provide that, subject to customary exceptions, Jesper is committed to hold its shares during at 
least one (1) year from the settlement of the Reserved Capital Increase. 
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Rights Issue 

In the twelfth resolution, we are asking you to approve the completion of a capital increase in cash, with shareholders’ preferential 
subscription right. This capital increase, in a nominal amount of €26,912,732, would be realized after the completion of the Reserved 
Capital Increase, and would be implemented through the issuance of 26,912,732 new shares at a price of €1.56 per share (i.e. with a 
premium of €0.56 euro per share). It would be offered to existing shareholders (including Jesper) and would be guaranteed by 
Jesper’s commitment to acquire up to 75% of the offering. 

The level of participation of existing shareholders in the Rights Issue will determine the final stake of Jesper in Technicolor, which 
stake shall, following the Rights Issue, be at least 25.18% and not exceed 29.96% of the share capital of the Company. 

Impact of the issuance on the situation of a shareholder 

Upon completion of the Reserved Capital Increase and the Rights Issue, the new shares issued would represent no more than 30.71 % 
of the Company’s share capital.   

Depending on their level of participation in the Rights Issue, the Company’s existing shareholders would hold between 70% and 
75% of the Company’s share capital on a fully diluted basis (after redemption in shares of all the NRS(1) bonds issued pursuant to the 
sixth and seventh resolutions of the January 27, 2010 Shareholders’ Meeting). 

By way of illustration, the impact of the issuance on the ownership of the share capital by a shareholder holding 1% of the 
Company’s share capital prior to the issuance and who does not subscribe to the Reserved Capital Increase would be as follows 
(calculated on the basis of the number of shares forming the share capital as of the date hereof): 

 Ownership of shareholder

Prior to issuance of new shares from the Reserved Capital Increase  1.00%

After issuance of 72 280 964 new shares from the Reserved Capital Increase  0.76 %

After issuance of 26 912 732 new shares from the Rights Issue 0.69 %

After issuance of 20,184,549 new shares from the Rights Issue  
(in case the amount of the Rights Issue is reduced to 75% of its initial amount due to insufficient 
subscriptions) 0.71%

 

Impact of the issuance on the proportion of net equity 

By way of illustration, the impact of the issuance on the proportion of group consolidated net equity per share would be as follows 
(calculations based on group consolidated net equity as of 31 December 2011 and the number of shares comprising the Company’s 
share capital as of such date): 

 

Proportion of group consolidated 
net equity

(in Euros per share)

 On a non-diluted basis On a diluted basis

Prior to issuance of new shares from the capital increases 0.68 0.67

After issuance of 72,280,964 new shares from the Reserved Capital Increase 0.90 0.89

After issuance of 26,912,732 new shares from the Rights Issue 0.96 0,95

After issuance of 20,184,549 new shares from the Rights Issue  
(in case the amount of the Rights Issue is reduced to 75% of its initial amount due to 
insufficient subscriptions) 0.94 0.94

 

 

(1)  NRS are described in pages 40, 91 and 92, 182 and 183 of the Company’s 2011 Annual Report, available on the Company’s website 
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Theoretical impact of the issuance on the share price 

The current Technicolor's share price (based on the average of 20 trading days prior to May 2nd, 2012) is €1.60.  

The theoretical impact of the transaction on this share price is as follows: 

 

Theoretical impact 
on the share price
(in Euros per share)

Current share price prior to issuance of new shares 1.60

After issuance of 72 280 964 new shares from the Reserved Capital Increase 1.60

After issuance of 26 912 732 new shares from the Rights Issue 1.60

After issuance of 20,184,549 new shares from the Rights Issue  
(in case the amount of the Rights Issue is reduced to 75% of its initial amount due to insufficient subscriptions) 1.60

 

Approval of specific benefits (avantages particuliers) 

In the thirteenth resolution, we are asking you to approve all specific benefits granted by the Company to Jesper under the 
Investment Agreements. These benefits notably relate to governance’s aspects and will be subject to an independent auditor’s report, 
which will be made available to shareholders under applicable legal conditions.  

Revocation of the delegations of authority granted to the Board of Directors by the General Shareholders’ Meeting 

According to the Investment Agreements, we are asking you, in the fourteenth resolution, if the resolutions from tenth to thirteenth 
are approved by this Shareholders’ Meeting, to revoke the delegations of authority granted to the Board of Directors by the eighth, 
ninth, tenth and eleventh resolutions of the Combined General Shareholders’ Meeting held on June 8, 2011.  

Employee shareholding (resolutions No. 15 and 16) 

The purpose of the fifteenth and sixteenth resolutions submitted for your approval is to offer employees, retirees and executive 
officers of Technicolor and its affiliate companies, in France and abroad, the opportunity to subscribe to Company’s shares, in the 
context of a Group savings plan implemented by the Company (fifteenth resolution) or outside of such a savings plan (sixteenth 
resolution), based on the regulatory constraints of the countries in which the employee shareholding plan is offered. 

Both of these resolutions would enable the implementation, for the benefit of employees, retirees and executive officers of the 
Technicolor Group, of direct employee share ownership or through employee investment funds or any other structures or entities 
established for the benefit of employees, with or without a discount. 

The resolutions voted by the General Shareholders' Meeting of June 8, 2011 are expiring on December, 2012; it is therefore proposed 
to renew these existing authorizations. 

The maximum number of shares that may be issued represents 1.36% of the share capital as of the date hereof. 

These authorizations would be granted for a period of 18 months. 

Total maximum amount of the issuances for the benefit of employees and executive officers (resolution No. 17) 

The purpose of the seventeenth resolution submitted for your approval is to set a ceiling of 3% of the share capital (at the date of 
this Shareholders Meeting) for all capital increases that may be undertaken pursuant to the fifteenth and sixteenth resolutions of this 
Shareholders’ Meeting and pursuant to the fourteenth and seventeenth resolutions of the Shareholders’ Meeting held on June 8, 2011, 
with the number of shares that may be issued under each of these resolutions to be deducted from this total amount. 

ORDINARY SHAREHOLDERS’ MEETING 

Powers to be conferred for fulfilling legal formalities 

The eighteenth resolution asks that you grant full authority to the bearer of a copy or extract of the minutes of these proceedings for 
the purposes of registration or filing formalities required by applicable law and regulations. 

These are the main aspects of the resolutions we propose that you approve. 
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INFORMATION ON DIRECTORS 
WHOSE RENEWAL OF THE TERM OF OFFICE  
OR APPOINTMENT IS SUBMITTED FOR APPROVAL  
TO THE SHAREHOLDERS' MEETING 

In the seventh resolution 

 

FREDERIC ROSE 

49-year old 

Mr. Frederic Rose is a French and  
U.S. citizen. 

Mr. Rose holds 25,600 Technicolor shares. 

Current functions 
Chief Executive Officer and Director of Technicolor SA 

Main previous functions 
Chairman of the European, Asian and African region of 
Alcatel Lucent group (2007-2008) 
Chairman of the Asia Pacific region and  
Chairman of Alcatel Shangai Bell  
(JV of Alcatel-Lucent in China). 

Other mandates 
Outside France: 
Director of Logica Plc. and MediaNaviCo. LLC.  
Director and Vice-Chairman of Technicolor SFG Film 
Technology Co., Ltd 

 

In the eighth resolution 

 

NORMA CORIO  

51-year old 

Mrs. Norma Corio is a U.S. citizen. 

Mrs. Corio does not hold any Technicolor 
shares. 

Current functions 
Head of the Special Investments Group, a department of 
JPMorgan Chase & Co 

Main previous functions 
Treasurer of JPMorgan Chase & Co. 
Head of restructuring at JPMorgan Chase & Co. 

Other mandates  
Outside France:  
Director of Johnson Publishing Company 
Director of inMotion (a non-profit organization  
which provides free legal services to needy women and children in 
New York City) 

   

In the ninth resolution 

 
 

DAVID WALSH 

50-year old 

Mr. David Walsh is a U.S. citizen. 

Mr. Walsh does not hold any Technicolor 
shares. 

Current functions 
Partner and Managing Director of One Equity Partners 

Main previous functions 
President and COO of Global Crossing Ltd. 
President and CEO of IXnet 
President and CEO of IPC Communications 

Other mandates 
Outside France  
Chairman of Netas and GENBAND 
Director of Telwares 
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PROPOSED RESOLUTIONS 

ORDINARY SHAREHOLDERS’ MEETING 

FIRST RESOLUTION 

(Board of Directors' report and Statutory Auditors' report; approval of the parent Company unconsolidated 
financial statements for the fiscal year ended December 31, 2011) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions for Ordinary Shareholders’ Meetings, and having 
considered the Board of Directors’ management report, to which is attached the report of the Chairman of the Board of Directors, as 
well as the Statutory Auditors’ report, approves the parent Company unconsolidated financial statements for the fiscal year ended 
December 31, 2011, containing the balance sheet, income statement and the notes thereto, as the same were presented, as well as the 
transactions that were reflected in such financial statements and were summarized in such reports. 

In addition, pursuant to Article 223 quater of the French General Tax Code (Code Général des Impôts), the Shareholders’ Meeting 
approves the expenses and charges referred to in Article 39-4 of said Code, corresponding to non-deductible rental fees for tourism 
cars, in the amount of €179,958.77. 

SECOND RESOLUTION 

(Board of Directors’ report and Statutory Auditors’ report; approval of the consolidated financial statements for 
the fiscal year ended December 31, 2011) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions for Ordinary Shareholders’ Meetings, and having 
considered the Board of Directors’ management report, to which is attached the report of the Chairman of the Board of Directors, as 
well as the Statutory Auditors’ report, approves the consolidated financial statements for the fiscal year ended December 31, 2011, as 
they were presented, as well as all the transactions that were reflected in such financial statements and were summarized in such 
reports. 

THIRD RESOLUTION 

(Allocation of income for the fiscal year ended December 31, 2011) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions for Ordinary Shareholders’ Meetings, notes that the 
Company’s fiscal year ended December 31, 2011 closed with a net loss of €(337,613,743.92). 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions for Ordinary Shareholders’ Meetings, decides to 
allocate the net loss of the fiscal year, amounting to €(337,613,743.92), to the carry forward account, bringing such account from 
€(1,840,932,719.82) to €(2,178,546,463.74) following this allocation. 

Pursuant to Article 243 bis of the French Tax Code, the Company has not distributed any dividends in respect of the last three fiscal 
years. 

FOURTH RESOLUTION 

(Statutory Auditors' report in accordance with Article L.225-40 of the French Commercial Code) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions for Ordinary Shareholders’ Meetings, and having 
considered the Statutory Auditors’ special reports on related party agreements referred to in Article L.225-38 of the French 
Commercial Code, approved the above-mentioned report which does not include any related party agreement. 
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FIFTH RESOLUTION 

(Appointment of a permanent Statutory Auditor) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions for Ordinary Shareholders’ Meetings, and having 
noticed that the term of office of KPMG Audit as permanent Statutory Auditor expires at the adjournment of this Shareholders' 
Meeting, decides to appoint as permanent Statutory Auditor for a duration of six (6) fiscal years: 

Deloitte & Associés  
185 C, avenue Charles de Gaulle 
92200 Neuilly-sur-Seine  

The term of office of Deloitte & Associés as permanent Statutory Auditor will end at the adjournment of the Shareholders' meeting 
called in 2018 to approve the financial statements for the fiscal year ending December 31, 2017. 

SIXTH RESOLUTION 

(Appointment of a substitute Statutory Auditor) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions for Ordinary Shareholders’ Meetings, and having 
noticed that the term of office of SCP Prut Foulatière et Autres as substitute Statutory Auditor expires at the adjournment of this 
Shareholders' meeting, decides to appoint as substitute Statutory Auditor for a duration of six (6) fiscal years: 

BEAS  
195, avenue Charles de Gaulle 
92200 Neuilly-sur-Seine  

The term of office of BEAS as substitute Statutory Auditor will end at the adjournment of the Shareholders' Meeting called in 2018 
to approve the financial statements for the fiscal year ending December 31, 2017. 

SEVENTH RESOLUTION 

(Renewal of the term of office of Mr. Frederic Rose) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions for Ordinary Shareholders’ Meetings, and having 
considered the Board of Directors’ management report, notes that the term of office as Director of Mr. Frederic Rose expires at the 
close of this Shareholders’ Meeting, and decides to renew the term of office of Mr. Frederic Rose as Director for a three-year (3) 
term expiring at the close of the Shareholders’ Meeting to be held in 2015 to approve the financial statements for the fiscal year 
ending December 31, 2014. 

EIGHTH RESOLUTION 

(Appointment of Mrs. Norma Corio as Director) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions for Ordinary Shareholders’ Meetings, and having 
considered the Board of Directors’ report, decides to appoint Mrs. Norma Corio as Director, subject to the settlement of the share 
capital increase referred to in the tenth resolution, for three-year (3) term, ending at the close of the Shareholder's Meeting to be held 
in 2015 to approve the financial statements for the fiscal year ending December 31, 2014. 

NINTH RESOLUTION 

(Appointment of Mr. David Walsh as Director) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions for Ordinary Shareholders’ Meetings, and having 
considered the Board of Directors’ report, decides to appoint Mr. David Walsh as Director, subject to the settlement of the share 
capital increase referred to in the tenth resolution, for three-year (3) term ending at the close of the Shareholder's Meeting to be held 
in 2015 to approve the financial statements for the fiscal year ending December 31, 2014. 
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EXTRAORDINARY SHAREHOLDERS’ MEETING 

TENTH RESOLUTION  

(Share capital increase through the issuance of shares without shareholders’ preferential subscription right) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions required for Extraordinary Shareholders’ Meetings, 
having considered the Board of Directors’ report and the Statutory Auditors’ special report, and having acknowledged that the share 
capital is fully paid-up: 

1. decides, in accordance with the provisions of the Commercial Code and in particular of Articles L. 225-129 and L. 225-138, 
subject to the adoption of the 8th, 9th, 11th, 12th, 13th and 14th resolutions, to increase the share capital of the Company by an 
amount of €72,280,964, from €223,759,083 to €296,040,047, through the issuance of 72,280,964 newly issued shares with a 
nominal value of €1 each; 

2. decides that the newly issued shares shall be issued at an issue price of €1.60 per share, representing a share premium of €0.60 
per share; 

3. decides that the newly issued shares shall be fully paid-up at subscription, exclusively in cash and without any set-off against due 
and payable receivables against the Company; 

4. decides that the newly issued shares shall bear dividend rights from the first day of the financial year during which they are 
issued, regardless of the settlement date of the share capital increase, and shall be, from their issuance, fully assimilated to the 
existing shares and be subject to all the provisions of the by-laws and to the decisions of the Shareholders’ Meeting; 

5. authorizes, as the case may be, the Board of Directors to proceed, when appropriate, with a share capital increase for a nominal 
amount corresponding to the shares to be issued as a result of the adjustments which may be carried out in accordance with 
applicable laws and regulations and, as the case may be, with any specific contractual provisions providing for adjustments in 
other circumstances, in order to preserve the rights of the holders of equity-linked securities or similar securities of the Company; 

6. grants all powers to the Board of Directors, with the ability to sub-delegate such powers, to take all appropriate measures for the 
settlement of the share capital increase within the time required by law, and in particular, including without limitation: 

(i) acknowledge the satisfaction of the condition precedent set out in this resolution;  

(ii) acknowledge the subscription and payment of the issued shares and the resulting amount of the share capital, and amend the 
Company’s by-laws accordingly;  

(iii) take, as the case may be, all necessary measures to ensure the preservation of the rights of the holders of equity-linked 
securities, in accordance with applicable laws and regulations and, as the case may be, with any specific contractual 
provisions providing for adjustments in other circumstances; 

(iv) take all actions and carry out all formalities required for the trading  on Euronext Paris of the newly issued shares; 

(v) at its sole initiative, deduct the amount of the expenses incurred in connection with the share capital increase from the 
amount of the corresponding issuance premium and deduct from this amount the amounts necessary to constitute the legal 
reserve; and 

(vi) undertake all actions and formalities, in particular in connection with publication, necessary for the settlement of this share 
capital increase.  

ELEVENTH RESOLUTION  

(Cancellation of the preferential subscription right in favor of a namely designated person) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions required for Extraordinary Shareholders’ Meetings, 
having considered the Board of Directors’ report and the Statutory Auditors’ special report, decides, in accordance with the 
provisions of Article L. 225-138 of the Commercial Code, subject to the adoption of the 8th, 9th, 10th, 12th, 13th and 
14th resolutions, to cancel the shareholders’ preferential subscription right in respect of the share capital increase referred to in the 
10th resolution, and to reserve the subscription for such share capital increase to Jesper Cooperatief U.A., a cooperatief existing and 
organized under the laws of the Netherlands, having its registered office at Strawinskylaan 1135, B-Tower 11th floor, 
1077 XX Amsterdam, the Netherlands, and registered with the registry of the Chamber of commerce of Amsterdam under number 
52563707 (the “Investor”). 
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TWELFTH RESOLUTION  

(Share capital increase with preferential subscription right) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions required for Extraordinary Shareholders’ Meetings, 
having considered the Board of Directors’ report, and having acknowledged that the share capital is fully paid-up: 

1. decides, in accordance with the provisions of the Commercial Code and in particular of Articles L. 225-129 and L. 225-132, 
subject to the adoption of the 8th, 9th, 10th, 11th, 13th and 14th resolutions, to increase the share capital of the Company by an 
amount of €26,912,732, from €296,040,047 (after the settlement of the share capital increase referred to in the 10th resolution) to 
€322,952,779, through the issuance of 26,912,732 newly issued shares with a nominal value of €1 each; 

2. decides that the newly issued shares shall be issued at an issue price of €1.56 per share, representing a share premium of €0.56 per share; 

3. decides that the newly issued shares shall be fully paid-up at subscription exclusively, in cash and without any set-off against due 
and payable receivables against the Company; 

4. decides that the new shares shall bear dividend rights from the first day of the financial year during which they are issued, 
regardless of the settlement date of the share capital increase, and shall be, from their issuance, fully assimilated to the existing 
shares and be subject to all the provisions of the by-laws and to the decisions of the Shareholders’ Meeting; 

5. authorizes, as the case may be, the Board of Directors to proceed, when appropriate, with a share capital increase for a nominal 
amount corresponding to the shares to be issued as a result of the adjustments which may be carried out in accordance with 
applicable laws and regulations and, as the case may be, with any specific contractual provisions providing for adjustments in 
other circumstances, in order to preserve the rights of the holders of equity-linked securities or similar securities of the Company; 

6. decides that the subscription for the new shares shall be reserved in priority, in accordance with Article L. 225-132 of the 
Commercial Code, to the shareholders of the Company; 

7. decides that the shareholders shall consequently have a preferential subscription right on a pro rata basis (à titre irréductible) for 
the new shares, in the amount of 1 new share for 11 existing shares, and acknowledges that the holders of non-consolidated 
shares shall proceed with the consolidation of such shares in order to be entitled to the preferential subscription right attached to 
any consolidated share; 

8. decides to expressly grant to the holders of preferential subscription rights, in accordance with Article L. 225-133 of the 
Commercial Code, a right to subscribe for the share capital increase on a reductible basis (à titre réductible), in order to allocate 
the shares not absorbed by the exercise of the preferential subscription right on a pro rata basis (à titre irréductible), such 
allocation being performed pro rata the preferential subscription rights they have, within the limit of the requested amount and 
without allocation of fractional share; 

9. decides, in accordance with Article L. 225-134 of the Commercial Code, that if the subscriptions on a pro rata basis (à titre 
irréductible) and, as the case may be, on a reductible basis (à titre réductible) have not absorbed the full amount of the issuance, 
the unsubscribed shares shall not be offered to the public, but: 

(i) the Board of Directors shall allocate the shares which would not be subscribed at the closing of the subscription period 
exclusively to the Investor, until a maximum amount of 13,407,597 new shares, so that the amount of the share capital 
increase shall not be inferior to seventy-five percent (75 %) of the amount of the share capital increase decided by this 
Shareholders’ Meeting; and 

(ii) the Board of Directors shall limit the amount of the share capital increase to the amount of the subscriptions received after 
the allocation of the unsubscribed shares to the Investor; 

10. acknowledges the Investor’s irrevocable undertaking to (i) subscribe on a pro rata basis (à titre irréductible) for the share capital 
increase by exercising all the preferential subscription rights it will hold at the opening of the subscription period and to (ii) 
subscribe, at the closing of the subscription period, for a maximum amount of 13,407,597 additional shares allocated by the 
Board of Directors, so that the amount of the share capital increase shall not be inferior to seventy-five percent (75 %) of the 
amount of the share capital increase decided by this Shareholders’ Meeting; 

11. grants all powers to the Board of Directors, with the ability to sub-delegate such powers, to take all appropriate measures for the 
settlement of the share capital increase within the time required by law, and in particular, including without limitation: 

(i) acknowledge the satisfaction of the condition precedent set out in this resolution;  

(ii) determine the opening and closing dates of the subscription period; 

(iii) acknowledge the number of shares deprived of preferential subscription right by operation of law or by express waiver of a 
shareholders; 

(iv) receive the subscriptions and relating payments in cash; 



 TECHNICOLOR | COMBINED GENERAL SHAREHOLDERS’ MEETING JUNE 20, 2012 |   28 
 TRANSLATION FOR INFORMATION PURPOSES ONLY  

(v) acknowledge, as the case may be, the early closing of the subscription period; 

(vi) as the case may be, allocate as set out in this resolution the unsubscribed shares;  

(vii) as the case may be, limit, as set out in this resolution, the amount of the share capital increase to the amount of the 
subscriptions received; 

(viii) take, as the case may be, all necessary measures to ensure the preservation of the rights of the holders of equity-linked 
securities, in accordance  with applicable laws and regulations and, as the case may be, with any specific contractual 
provisions providing for adjustments in other circumstances; 

(ix) take all actions and carry out all formalities required for the trading on Euronext Paris of the newly issued shares and for the 
detachment and trading on Euronext Paris of the preferential subscription rights attached to the existing shares; 

(x) acknowledge the subscription and payment of the issued shares and the resulting amount of the share capital, and amend the 
Company’s by-laws accordingly;  

(xi) at its sole initiative, deduct the amount of the expenses incurred in connection with the share capital increase from the amount of 
the corresponding share premium and deduct from this amount the amounts necessary to constitute the legal reserve; and 

(xii) undertake all actions and formalities, in particular in connection with publication, necessary for the settlement of this share 
capital increase. 

THIRTEENTH RESOLUTION  

(Approval of specific benefits (avantages particuliers) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions required for Extraordinary Shareholders’ Meetings, 
having considered the Board of Directors’ report and the report of the specific benefit appraiser (commissaire aux avantages 
particuliers) appointed by the President of the Commercial Court of Nanterre, in accordance with the provisions of the Commercial 
Code and in particular of Article L. 225-147, subject to the adoption of the 8th, 9th, 10th, 11th, 12th and 14th resolutions:  

1. approves the specific benefits (avantages particuliers) granted to the Investor pursuant to the contracts entered into between the 
Company and the Investor on May 2, 2012;  

2. decides, by way of derogation from Article R. 224-2 of the Commercial Code, not to mention the nature of the special benefits 
(avantages particuliers) granted to the Investor in the Company’s by-laws.  

FOURTEENTH RESOLUTION  

(Revocation of delegations of authority) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions required for Extraordinary Shareholders’ Meetings, 
having considered the Board of Directors’ report, in accordance with the provisions of the Commercial Code and in particular of 
Articles L. 225-129 to L. 225-129-6, subject to the adoption of the 10th, 11th, 12th and 13th resolutions, revokes the delegations of 
authority granted to the Board of Directors by the 8th, 9th, 10th and 11th resolutions of the Combined Shareholders’ Meeting held on 
June 8, 2011. 

FIFTEENTH RESOLUTION 

(Authorization to increase the share capital through issuances reserved to members of a group savings plan) 

The General Shareholders’ Meeting, having satisfied the quorum and majority conditions required for Extraordinary Shareholders’ 
Meetings and having considered the Board of Directors’ report and the Statutory Auditors’ special report, in accordance with, on the 
one hand, the provisions of Articles L. 225-129-6 and L. 225-138-1 of the French Commercial Code and, on the other hand, Articles 
L. 3332-1 et seq. of the French Labor Code: 

1. Authorizes the Board of Directors, with the ability to sub-delegate such authority, to decide a capital increase, on one or more 
occasions, for a maximum nominal amount of 1.36% of the share capital at the date of this Shareholders’ Meeting, by the 
issuance of shares or equity-linked securities reserved to the members of one or more Company savings plans (or any other plan 
for whose members Articles L. 3332-1 et seq. of the French Labor Code would permit the reservation of a portion of the capital 
increase under equivalent conditions) implemented within the Group comprising the Company and other entities, French or 
foreign, falling within the scope of consolidation or the scope of combination of the financial statements of the Company in 
accordance with Article L. 3344-1 of the French Labor Code. The nominal amount of the capital increases to be carried out 
pursuant to this resolution will be deducted from the overall ceiling set up by the 16th resolution of this Shareholders’ Meeting. 

2. Sets at eighteen months, from the date of this General Shareholders’ Meeting, the validity of this authorization. 
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3. Decides that the issuance price for the new shares or equity-linked securities shall be determined in accordance with Article 
L. 3332-19 of the French Labor Code and could be equal to 80% of the Reference Price (as this term is defined below) or 70% of 
the Reference Price if the lock-up period provided for by the plan is equal to or greater than 10 years; nonetheless, the 
Shareholders’ Meeting expressly authorizes the Board of Directors, should it deem appropriate, to reduce or cancel the 
aforementioned discounts, subject to applicable laws and regulations, in order to take into account, inter alia, locally applicable 
legal, accounting, tax and employment regimes; for the purposes of this paragraph, the Reference Price shall mean an average of 
the market prices of the shares of the Company on Euronext Paris over the twenty trading sessions preceding the date of the 
decision setting the opening date of the subscription period for members of a Company savings plan. 

4. Authorizes the Board of Directors, pursuant to Article L. 3332-21 of the French Labor Code, to grant to the beneficiaries 
mentioned above for free, in addition to the shares or equity-linked securities to be subscribed in cash, shares or equity-linked 
securities issued or to be issued in substitution for all or part of the discount to the Reference Price and/or the employer 
contribution; it being understood that the benefit resulting from such grant may not exceed the legal or regulatory limits provided 
by Articles L. 3332-11 and L. 3332-19 of the French Labor Code. 

5. Decides to waive, in favor of the above-mentioned beneficiaries, the shareholders’ preferential subscription rights with respect to 
the securities that are the subject of this authorization, with such shareholders further waiving all rights to free shares or equity-
linked securities that may be issued pursuant to this resolution. 

6. Decides that the Board of Directors shall have full powers to use this authorization, with the power to sub-delegate as permitted 
by law, within the limits and subject to the conditions specified above in order to, in particular: 

a. Fix in accordance with applicable laws and regulations the list of companies whose employees, early retirees or retirees may 
subscribe to the shares or equity-linked securities issued hereby and benefit, as the case may be, from free shares or equity-
linked securities; 

b. Decide that the subscriptions be made directly or through Company mutual funds (fonds commun de placement d’entreprise) 
or other structures or entities as permitted by applicable laws and regulations; 

c. Determine the conditions, in particular those relating to seniority, which shall have to be met by the beneficiaries of the 
capital increase; 

d. Set the opening and closing dates of the subscription period; 

e. Set the amounts of the issuances to be undertaken pursuant to this authorization and determine, in particular, the issuance 
prices, dates, time-periods, terms and conditions for the subscription, payment, settlement and dividend rights of the 
securities (which may be retroactive) as well as the other terms and conditions of the issuances, in accordance with applicable 
laws and regulations; 

f. When granting free shares or equity-linked securities, set the number of shares or equity-linked securities to be issued, the 
number to be granted to each beneficiary, and determine the dates, time periods, terms and conditions of granting such shares 
or equity-linked securities in accordance with applicable laws and regulations and, in particular, choose either to fully or 
partially substitute the granting of such shares or equity-linked securities for the discount to the Reference Price provided for 
above, or to allocate the value of such shares or equity-linked securities to the total amount of the employer contribution, or 
to combine these two possibilities; 

g. Acknowledge the completion of a share capital increase in the amount of the shares that are subscribed (after possible 
reduction in case of over-subscription); 

h. As the case may be, allocate the expenses of capital increases to the amount of premiums related thereto and deduct from this 
amount the sums necessary to increase the legal reserve to one-tenth of the new share capital resulting from such capital 
increases, enter into any agreements, carry out directly or indirectly through an agent all transactions and terms, including 
any formalities following the capital increases and subsequent modifications to the Company’s bylaws, generally, enter into 
any agreement in order to successfully complete the contemplated issuances, take all measures and decisions and carry out all 
formalities necessary for the issuance, listing and financial servicing of the securities issued pursuant to this authorization as 
well as the exercise of rights attached thereto or subsequent to the completed capital increases. 

7. Decides that this authorization cancels, with effect from the date hereof, any prior authorization granted to the Board of Directors 
to increase the share capital of the Company through the issuance of shares or equity-linked securities of the Company reserved 
for members of a Company savings plan. 
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SIXTEENTH RESOLUTION 

(Delegation of authority to the Board of Directors to proceed with a capital increase, with cancellation of 
shareholders' preferential subscription rights, reserved to certain categories of beneficiaries (for employees 
outside a savings plan) 

The General Shareholders’ Meeting, having satisfied the quorum and majority conditions required for Extraordinary Shareholders’ 
Meetings and having considered the Board of Directors’ report and the Statutory Auditors’ special report, in accordance with the 
provisions of Articles L. 225-129 et seq. and L. 225-138 of the French Commercial Code: 

1. Delegates to the Board of Directors the authority to decide on a capital increase, on one or several occasions, in such amount and 
at such times as it shall determine, by the issuance of shares as well as all other securities giving access, immediately or in the 
future, to the share capital of the Company, with such issuance being reserved for persons meeting the specifications of the 
categories (or any one category) defined below. 

2. Decides that the nominal amount of the capital increase which may be carried out pursuant to this resolution may not exceed 
1.36% of the share capital at the date of this Shareholders’ Meeting, such limit to be increased by the number of shares necessary 
pursuant to adjustments which may be carried out in accordance with applicable laws and regulations, and, as the case may be, 
with any contractual provisions providing for adjustments in other circumstances, in order to preserve the rights of the holders of 
the shares or other equity-linked securities of the Company. The maximum nominal amount of the capital increases to be carried 
out pursuant to this resolution will be deducted from the overall ceiling set up by the 15th resolution. 

3. Decides to cancel the preferential subscription right of shareholders with respect to the shares or securities to be issued pursuant 
to this resolution and to reserve the right to subscribe to categories of beneficiaries meeting the following characteristics: 
(i) employees and executive officers of companies of the Technicolor Group that are related to the Company under the conditions 
set forth in Article L. 225-180 of the French Commercial Code and Article L. 3344-1 of the French Labor Code having its 
registered offices outside of France; (ii) and/or undertaking for collective investment in transferable securities (UCITS) or other 
entities, whether or not distinct legal entities, dedicated for employee shareholders invested in shares of the Company, and in 
respect of which the interest holders or shareholders comprise persons mentioned in (i) above; (iii) and/or any banking 
establishment or subsidiary thereof acting on behalf of the Company for purposes of implementing an employee shareholder or 
savings plan for the benefit of persons mentioned in (i) above to the extent that the subscription by the authorized person in 
accordance with this resolution would be necessary or desirable in order to allow the employees or executive officers mentioned 
above to benefit from the employee shareholder or savings mechanisms on economically equivalent terms as compared to other 
employees of the Technicolor Group. 

4. Decides that the subscription price for each share of the Company shall be set by the Board of Directors in the following manner: 

a. The subscription price or prices shall be set according to the conditions set forth under Article L. 3332-21 of the French 
Labor Code. The discount shall be set at a maximum of 20% of an average listing price over the twenty trading days 
preceding the date of the decision determining the opening of the subscription in connection with this resolution or a 
subscription realized in connection with the 15th resolution; 

b. Expressly authorizes the Board of Directors to reduce or eliminate the discount so granted, if it deems appropriate, namely to 
take into account, inter alia, applicable legal, accounting, tax and employment provisions in the country of residence of 
members of a savings plan who are beneficiaries of the capital increase; 

c. Exceptionally, the Board of Directors may decide that the subscription price of new shares shall be, in compliance with the 
provisions of Section 423 of the U.S. Internal Revenue Code, or in connection with a comparable legislation in another 
country, equal to at least 85% of the price of the Company’s shares on Euronext Paris (i) on the opening date of the 
subscription period for the capital increase or (ii) on the closing of such period, as established in accordance with applicable 
local regulation; 

5. Decides that the Board of Directors shall have full powers, with the ability to sub-delegate as permitted by law, to implement this 
delegation, namely in order to acknowledge the capital increase, to proceed with the issuance of shares and to modify the bylaws 
accordingly. 

The delegation hereby granted to the Board of Directors is valid for a period of eighteen months from the date hereof. 
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SEVENTEENTH RESOLUTION 

(Overall ceiling for the number of shares issued in favor of employees and executive officers) 

The Shareholders’ Meeting, having satisfied the quorum and majority conditions required for Extraordinary Shareholders’ Meetings, 
and having considered the report prepared by the Board of Directors and the Statutory Auditors’ special report, decides to set, in 
addition to the individual ceilings specified in each of the 15th and 16th resolutions of this Shareholders’ Meeting, an overall ceiling 
determined as follows: 

• The overall maximum amount corresponding to the total new shares issued or existing shares to be granted, as the case may be, 
pursuant to the 15th and 16th resolutions of this Shareholders’ Meeting and the 14th and 17th resolutions of the Combined 
Shareholders’ Meeting held on June 8, 2011 may not exceed 3% of the share capital at the date of this Shareholders’ Meeting, 
which overall amount shall be calculated with respect to the date of the decision of the Board of Directors. 

ORDINARY SHAREHOLDERS’ MEETING 

EIGHTEENTH RESOLUTION 

(Powers to carry out all formalities) 

The Shareholders’ Meeting grants all powers to the bearer of copies or extracts from the minutes documenting its deliberations to 
carry out all legal formalities provided for under the laws and regulations currently in force. 
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FINANCIAL RESULTS  
OF THE PARENT COMPANY  
FOR THE LAST FIVE FISCAL YEARS 

( Art. R 225-102  of the French Commercial Code) 

Type of information 2011 2010 2009 2008 2007

(in millions of euros except  
number of shares, earning per share and number of employees)  

I - - FINANCIAL POSITION AT YEAR END       

a) Share capital 224 175 1,012 1,012 1,012

b) Number of shares issued 223,759,083 174,846,625 269,890,028 269,890,028 269,890,028

c) Maximum number of shares to issue in the future :       

Silver Lake Convertible Bond -- -- -- -- 24,558,929

Share-based payment to employees 489,426 767,267 7,389,930 9,544,340 9,575,510

Worldwide free share plan -- 14,700 174,460 368,000 440,000

Retention plan 2,499,000 1,560,890 -- -- --

NRS 2,604,511 51,523,126 -- -- --

II - STATEMENTS OF OPERATIONS       

a) Revenues (excluding VAT) 83 98 114 146 134

b) Profit (Loss) before tax, amortization and provisions (52) (265) 152 240 11

c) Income tax profit 67 66 53 45 50

d) Loss after tax, amortization and provisions (338) (500) (572) (2,327) (409) 

e) Dividend paid and distributions -- -- -- -- --

III - EARNING (LOSS) PER SHARE(1)       

a) Profit (Loss) after tax, but before amortization  

and provisions 0.30 (1.14) 0.76 1.05 0.23

b) Profit (Loss) after tax, amortization and provisions (1.51) (2.86) (2.12) (8.62) (1.52)

c) Dividend paid and distributions -- -- -- -- --

IV - EMPLOYEES       

a) Average number of employees 421 483 542 630 650

b) Wages and salaries 41 52 54 71 67

c) Social security costs 17 23 21 24 25

(1)  Before reverse share split for years 2007 to 2009.  
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REQUEST FOR DOCUMENTS 
AND INFORMATION 

 

Return to: 

Société Générale 
Service des assemblées 
32, rue du Champ de Tir 
BP 81236 
44312 Nantes Cedex 03 
France 

 

TECHNICOLOR COMBINED GENERAL SHAREHOLDERS' MEETING 

to be held on Wednesday, June 20, 2012 at 4 p.m. 

 

At Cœur Défense 
110, Esplanade du Général de Gaulle 
92000 La Défense 

I, the undersigned: ..................................................................................................................................................................................... 

residing at: ................................................................................................................................................................................................. 

request, pursuant to Article R. 225-88 of the French Commercial Code, the documents and information mentioned in Article 
R. 225-83 of the same Code, in connection with the Combined Shareholders’ Meeting of June 20, 2012. 

At ..............................................................................................  on ......................................................................................................... 

Signature 

 

Note: Pursuant to the Article R. 225-88 of the French Commercial Code, shareholders who hold registered shares may obtain from 
the Company, upon individual request, the documents mentioned in Article R. 225-83 of the same Code at the time of each of 
the subsequent Shareholders’ Meeting. 

You may use the prepaid envelope to reply. 
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Siège social :
1-5, rue Jeanne d’Arc
92130 Issy-les-Moulineaux – France
E-mail : webmaster@technicolor.com
Tel. : +33 (0)1 41 86 50 00 – Fax : +33 (0)1 41 86 58 59

Technicolor Inc.
6040 Sunset Blvd
Hollywood, CA 90 028
USA
Tel. : +1 (323) 817 6600

www.technicolor.com

Technicolor S.A. au capital social de 223 759 083 euros – 333 773 174 R.C.S. Nanterre




