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First stage consultation document
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Annex 1

EWC Directive

Council Directive 94/45/EC of 22 September 1994 on  the establishment of a European Works Council or a
procedure in Community-scale undertakings and Commu nity- scale groups of undertakings for the purposes
of informing and consulting employees

Official Journal L 254 , 30/09/1994 P. 0064 - 0072
Finnish special edition: Chapter 5 Volume 6 P. 0160
Swedish special edition: Chapter 5 Volume 6 P. 0160
CONSLEG - 94R0045 - 16/01/1998 - 20 P.

COUNCIL DIRECTIVE 94/45/EC of 22 September 1994tbha establishment of a European Works Councilfmoaedure in Community-scale
undertakings and Community-scale groups of undergakfor the purposes of informing and consultingpioyees

THE COUNCIL OF THE EUROPEAN UNION,

Having regard to the Agreement on social policyexaal to Protocol 14 on social policy annexed toltteaty establishing the European
Community, and in particular Article 2 (2) thereof,

Having regard to the proposal from the Commissign (

Having regard to the opinion of the Economic andi@dcCommittee (2),

Acting in accordance with the procedure referrenhtarticle 189c of the Treaty (3),

Whereas, on the basis of the Protocol on SociatyPahnexed to the Treaty establishing the Euroggammunity, the Kingdom of Belgium, the
Kingdom of Denmark, the Federal Republic of Germahg Hellenic Republic, the Kingdom of Spain, French Republic, Ireland, the Italian
Republic, the Grand Duchy of Luxembourg, the Kingdaf the Netherlands and the Portuguese Repuldieifmafter referred to as 'the Member
States'), desirous of implementing the Social @Gnart 1989, have adopted an Agreement on SociayPol

Whereas Article 2 (2) of the said Agreement auttexithe Council to adopt minimum requirements bgmseof directives;

Whereas, pursuant to Article 1 of the Agreemeng, particular objective of the Community and the NbemStates is to promote dialogue between
management and labour;

Whereas point 17 of the Community Charter of Furelatal Social Rights of Workers provides, inter dleat information, consultation and
participation for workers must be developed alopgrapriate lines, taking account of the practiceforce in different Member States; whereas



Charter states that 'this shall apply especiallyompanies or groups of companies having estabésksror companies in two or more Member
States',

Whereas the Council, despite the existence of adoconsensus among the majority of Member States wvable to act on the proposal for a
Council Directive on the establishment of a Eurap@éorks Council in Communitgeale undertakings or groups of undertakings ferptlrposes
informing and consulting employees (4), as amermte8 December 1991 (5);

Whereas the Commission, pursuant to Article 3 {2Zhe Agreement on Social Policy, has consultedagament and labour at Community level on
the possible direction of Community action on thiimation and consultation of workers in Commusitale undertakings and Community-scale
groups of undertakings;

Whereas the Commission, considering after thiswtetson that Community action was advisable, hga@raconsulted management and labour on
the content of the planned proposal, pursuant telar3 (3) of the said Agreement, and managemedtiabour have presented their opinions to the
Commission;

Whereas, following this second phase of consuhatimanagement and labour have not informed the Gssion of their wish to initiate the proce
which might lead to the conclusion of an agreemasiprovided for in Article 4 of the Agreement;

Whereas the functioning of the internal market lage a process of concentrations of undertakimgsseborder mergers, take-overs, joint ventures
and, consequently, a transnationalization of uadtérys and groups of undertakings; whereas, if @eon activities are to develop in a harmonicus
fashion, undertakings and groups of undertakingsaipg in two or more Member States must inform eonsult the representatives of those of
their employees that are affected by their decssion

Whereas procedures for informing and consultingleyges as embodied in legislation or practice emNtember States are often not geared to the
transnational structure of the entity which takesdecisions affecting those employees; whereasihy leado the unequal treatment of employ
affected by decisions within one and the same uakieg or group of undertakings;

Whereas appropriate provisions must be adopteddore that the employees of Community-scale unkiega are properly informed and consulted
when decisions which affect them are taken in a bEmState other than that in which they are emplpye

Whereas, in order to guarantee that the employle@sdertakings or groups of undertakings operaitingvo or more Member States are properly
informed and consulted, it is necessary to setwpean Works Councils or to create other suitpldeedures for the transnational information
consultation of employees;

Whereas it is accordingly necessary to have a itiefinof the concept of controlling undertakingathg solely to this Directive and not prejudging
definitions of the concepts of group or control glhmight be adopted in texts to be drafted in therg;

Whereas the mechanisms for informing and consuémgloyees in such undertakings or groups mustrepass all of the establishments or, as the
case may be, the group's undertakings locatedmiitte Member States, regardless of whether thertakiieg or the group's controlling undertaking
has its central management inside or outside tinkoigy of the Member States;

Whereas, in accordance with the principle of autayof the parties, it is for the representativesmployees and the management of the
undertaking or the group's controlling undertakimngletermine by agreement the nature, compositi@nfunction, mode of operation, procedures
and financial resources of European Works Coumcitsther information and consultation procedureasto suit their own particular circumstan
Whereas, in accordae with the principle of subsidiarity, it is for thdember States to determine who the employeesseptatives are and



particular to provide, if they consider approprjdte a balanced representation of different catiegmf employees;

Whereas, however, provision should be made foaresubsidiary requirements to apply should théigmeso decide or in the event of the central
management refusing to initiate negotiations dhaabsence of agreement subsequent to such rienwtia

Whereas, moreover, employees' representatives aw@agealnot to seek the setting-up of a European ¥/8aduncil or the parties concerned may
decide on other procedures for the transnatiori@trimation and consultation of employees;

Whereas, without prejudice to the possibility of fharties deciding otherwise, the European Worken€ibset up in the absence of agreement
between the parties must, in order to fulfil thgeglive of this Directive, be kept informed and solted on the activities of the undeintak or grouy
of undertakings so that it may assess the pogsitgact on employees' interests in at least twekfit Member States; whereas, to that end, the
undertaking or controlling undertaking must be sgfito communicate to the employees' appointecesgmtatives general information concerning
the interests of employees and information relathage specifically to those aspects of the acésivf the undertaking or group of undertakings
which affect employees' interests; whereas the figan Works Council must be able to deliver an apirit the end of that meeting;

Whereas certain decisions having a significantcefba the interests of employees must be the subfjecformation and consultation of the
employees' appointed representatives as soon ableos

Whereas provision should be made for the employepgtsentatives acting within the framework of Eheective to enjoy, when exercising their
functions, the same protection and guaranteesasinailthose provided to employees' representaliydle legislation and/or practice of the country
of employment; whereas they must not be subjeahyodiscrimination as a result of the lawful exsecof their activities and must enjoy adequate
protection as regards dismissal and other sangtions

Whereas the information and consultation provisiargdown in this Directive must be implementedhe case of an undertaking or a group's
controlling undertaking which has its central maragnt outside the territory of the Member Stategdsepresentative agent, to be designated if
necessary, in one of the Member States or, inltkerace of such an agent, by the establishmentndrotied undertaking employing the greatest
number of employees in the Member States;

Whereas special treatment should be accorded tox@mity-scale undertakings and groups of undertakingvhich there exists, at the time when
this Directive is brought into effect, an agreementsering the entire workforce, providing for tilh@nsnational information and consultation of
employees;

Whereas the Member States must take appropriateuresain the event of failure to comply with théigdtions laid down in this Directive,

HAS ADOPTED THIS DIRECTIVE:

SECTION | GENERAL

Article 1

Objective 1. The purpose of this Directive is t@nove the right to information and to consultatairemployees in Community-scale undertakings
and Community-scale groups of undertakings.

2. To that end, a European Works Council or a mroeefor informing and consulting employees shalkBtablished in every Community-scale
undertaking and every Community-scale group of uia#tengs, where requested in the manner laid dowAriicle 5 (1), with the purpose of
informing and consulting employees under the teim#)e manner and with the effects laid down is irective.

3. Notwithstanding paragraph 2, where a Comm-scale group of undertakings within the meaning dicke 2 (1) (c) comprises one or mc¢
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undertakings or groups of undertakings which arsm@anity-scale undertakings or Community-scale gsoafpundertakings within the meaning of
Article 2 (1) (a) or (c), a European Works Courstiall be established at the level of the groupasiiee agreements referred to in Article 6 provide
otherwise.

4. Unless a wider scope is provided for in the agrents referred to in Article 6, the powers and pet@nce of European Works Councils and the
scope of information and consultation procedurésbéished to achieve the purpose specified in papgl shall, in the case of a Community-scale
undertaking, cover all the establishments locatgkinvthe Member States and, in the case of a Conityrscale group of undertakings, all group
undertakings located within the Member States.

5. Member States may provide that this Directivalgiot apply to merchant navy crews.

Article 2

Definitions 1. For the purposes of this Directive:

(a) 'Community-scale undertaking' means any unklieigavith at least 1 000 employees within the MentBites and at least 150 employeesdacl
of at least two Member States;

(b) 'group of undertakings' means a controllingartaking and its controlled undertakings;

(c) 'Community-scale group of undertakings' meagsoap of undertakings with the following charatgcs:

- at least 1 000 employees within the Member States

- at least two group undertakings in different MemBtates, and

- at least one group undertaking with at leastd®ployees in one Member State and at least one gtbiep undertaking with at least 150
employees in another Member State;

(d) 'employees' representatives' means the emoyegresentatives provided for by national law/angractice;

(e) 'central management' means the central managete Community-scale undertaking or, in theecaf a Community-scale group of
undertakings, of the controlling undertaking;

(f) 'consultation' means the exchange of viewsestdblishment of dialogue between employees' reptatives and central management or any
more appropriate level of management;

(9) 'European Works Council' means the council#istaed in accordance with Article 1 (2) or thepstmons of the Annex, with the purpose of
informing and consulting employees;

(h) 'special negotiating body' means the body &stedal in accordance with Article 5 (2) to negatiatith the central management regarding the
establishment of a European Works Council or agutace for informing and consulting employees inoadance with Article 1 (2).

2. For the purposes of this Directive, the presdtithresholds for the size of the workforce shalbbsed on the average number of employees,
including part-time employees, employed duringghevious two years calculated according to natitegiklation and/or practice.

Article 3
Definition of 'controlling undertaking' 1. For tipairposes of this Directive, 'controlling undertakimeans an undertaking which can exercise a
dominant influence over another undertaking (‘thietiolled undertaking') by virtue, for example oceinership, financial particition or the rule:



which govern it.

2. The ability to exercise a dominant influencelldba presumed, without prejudice to proof to tleatcary, when, in relation to another undertaking
directly or indirectly:

(a) holds a majority of that undertaking's subsetibapital; or

(b) controls a majority of the votes attached tat tmdertaking's issued share capital; or

(c) can appoint more than half of the members aff timdertaking's administrative, management orrsigzey body.

3. For the purposes pharagraph 2, a controlling undertaking's rightsegsrds voting and appointment shall include thkts of any other controll
undertaking and those of any person or body aatifiigs or its own name but on behalf of the comitnglundertaking or of any other controlled
undertaking.

4. Notwithstanding paragraphs 1 and 2, an undergedthall not be deemed to be a ‘controlling unéergawith respect to another undertaking in
which it has holdings where the former undertakshg company referred in Article 3 (5) (a) or (c) of Council RegulatigeEC) No 4064/89 of 2
December 1989 on the control of concentrations éetwndertakings (6).

5. A dominant influence shall not be presumed texmrcised solely by virtue of the fact that anceffrolder is exercising his functions, accordin
the law of a Member State relating to liquidatismding up, insolvency, cessation of payments, cositppns or analogous proceedings.

6. The law applicable in order to determine whetireundertaking is a 'controlling undertaking' halthe law of the Member State which governs
that undertaking.

Where the law governing that undertaking is not i@ Member State, the law applicable shall lgeléhv of the Member State within whose
territory the representative of the undertakingrothe absence of such a representative, theatenémagement of the group undertaking which
employs the greatest number of employees is siduate

7. Where, in the case of a conflict of laws in dpplication of paragraph 2, two or more undertagiingm a group satisfy one or more of the criteria
laid down in that paragraph, the undertaking wisiatisfies the criterion laid down in point (c) teef shall be regarded as the controlling
undertaking, without prejudice to proof that anothiedertaking is able to exercise a dominant imflge

SECTION Il ESTABLISHMENT OF A EUROPEAN WORKS COUNCDOR AN EMPLOYEE INFORMATION AND CONSULTATION
PROCEDURE

Article 4

Responsibility for the establishment of a Europ@&orks Council or an employee information and consultatioogedure 1. The central managen
shall be responsible for creating the conditions maeans necessary for the setting up of a Europ&aks Council or an information and
consultation procedure, as provided for in Artitl€2), in a Community-scale undertaking and a Comumyscale group of undertakings.

2. Where the central management is not situatedviember State, the central management's repréiseragent in a Member State, to be
designated if necessary, shall take on the respiéitysreferred to in paragraph 1.

In the absence of such a representative, the mareagef the establishment or group undertaking egipg the greatest number of employees in
any one Member State shall take on the resportgibgtierred to in paragraph 1.

3. For the purposes of this Directive, the repregare or representatives or, in the absence ofani representatives, the management referre
the second subparagraph of paragraph 2, shalgaed® as the central manageme
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Article 5

Special negotiating body 1. In order to achievedbjective in Article 1 (1), the central managemsmll initiate negotiations for the establishment
of a European Works Council or an information aadsultation procedure on its own initiative orlad tvritten request of at least 100 employees or
their representatives in at least two undertakorgsstablishments in at least two different Mentbiates.

2. For this purpose, a special negotiating bodyt Sleaestablished in accordance with the followgugdelines:

(a) The Member States shall determine the methbe tased for the election or appointment of the e of the special negotiating body who are
to be elected or appointed in their territories.

Member States shall provide that employees in uaklieigs and/or establishments in which there aremployees' representatives through no fault
of their own, have the right to elect or appointmiers of the special negotiating body.

The second subparagraph shall be without prejudioational legislation and/or practice laying dotiresholds for the establishment of employee
representation bodies.

(b) The special negotiating body shall have a mimmof three and a maximum of 17 members.

(c) In these elections or appointments, it musttsured:

- firstly, that each Member State in which the Camnity-scale undertaking has one or more establigtsra in which the Community-scale group
of undertakings has the controlling undertakingme or more controlled undertakings is represebyeche member,

- secondly, that there are supplementary membegysoportion to the number of employees workinghia éstablishments, the controlling
undertaking or the controlled undertakings as d¢eain by thdegislation of the Member State within the temytof which the central managemer
situated.

(d) The central management and local managemektghmformed of the composition of the speciadjoiating body.

3. The special negotiating body shall have the tdisletermining, with the central management, bytem agreement, the scope, composition,
functions, and term of office of the European Wddkaincil(s) or the arrangements for implementiqyacedure for the information and
consultation of employees.

4. With a view to the conclusion of an agreemergdoordance with Article 6, the central managemsbatl convene a meeting with the special
negotiating body. It shall inform the local manageits accordingly.

For the purpose of the negotiations, the specigbti&ing body may be assisted by experts of itsagh

5. The special negotiating body may decide, bgast two-thirds of the votes, not to open negaiietin accordance with paragraph 4, or to
terminate the negotiations already opened.

Such a decision shall stop the procedure to cordlue agreement referred to in Article 6. Wheréhsaudecision has been taken, the provisions in
the Annex shall not apply.

A new request to convene the special negotiatirty Inaay be made at the earliest two years afteallowementioned decision unless the parties
concerned lay down a shorter period.

6. Any expenses relating to the negotiations reteto in paragraphs 3 and 4 shall be borne byghttal management so as to enable the special
negotiating body to carry out its task in an appiedp manner



In compliance with this principle, Member Statesyrtey down budgetary rules regarding the operaiothie special negotiating body. They may in
particular limit the funding to cover one expertyon

Article 6

Content of the agreement 1. The central manageamehthe special negotiating body must negotiatespirit of cooperation with a view to
reaching an agreement on the detailed arrangerfeenisplementing the information and consultatidremployees provided for in Article 1 (1).
2. Without prejudice to the autonomy of the partibe agreement referred to in paragraph 1 betweepentral management and the special
negotiating body shall determine:

(a) the undertakings of the Community-scale groupnadertakings or the establishments of the Comigtsuale undertaking which are covered by
the agreement;

(b) the composition of the European Works Counlc#, number of members, the allocation of seatslamderm of office;

(c) the functions and the procedure for informatmal consultation of the European Works Council;

(d) the venue, frequency and duration of meetirigeeEuropean Works Council;

(e) the financial and material resources to becatied to the European Works Council;

(f) the duration of the agreement and the procethurés renegotiation.

3. The central management and the special negwjiabdy may decide, in writing, to establish onenare information and consultation procedt
instead of a European Works Council.

The agreement must stipulate by what method thdayegs' representatives shall have the right tat neegiscuss the information conveyed to
them.

This information shall relate in particular to tsmational questions which significantly affect wer¥ interests.

4. The agreements referred to in paragraphs 2 ahdlBnot, unless provision is made otherwisedimeibe subject to the subsidiary requirements of
the Annex.

5. For the purposes of concluding the agreemefesreel to in paragraphs 2 and 3, the special natijodi body shall act by a majority of its
members.

Article 7

Subsidiary requirements 1. In order to achieveottjective in Article 1 (1), the subsidiary requirents laid down by the legislation of the Member
State in which the central management is situdtat apply:

- where the central management and the speciatiaigg body so decide, or

- where the central management refuses to comnresgiiations within six months of the request neferto in Article 5 (1), or

- where, after three years from the date of thisiest, they are unable to conclude an agreeméaidagown in Article 6 and the special negotiating
body has not taken the decision provided for incfet5 (5).

2. The subsidiary requirements referred to in paaly 1 as adopted in the legislation of the Men8iates must satisfy the provisions set out in the
Annex.

o<



SECTION llIl MISCELLANEOUS PROVISIONS

Article 8

Confidential information 1. Member States shallyie that members of special negotiating bodiesf @uropean Works Councils and any experts
who assist them are not authorized to reveal dioynmation which has expressly been provided to tireconfidence.

The same shall apply to employees' representdtihe framework of an information and consultatpncedure.

This obligation shall continue to apply, wherevuss persons referred to in the first and secondavalgpaphs are, even after the expiry of their terms
of office.

2. Each Member State shall provide, in specifiesasd under the conditions and limits laid dowmdtyonal legislation, that the central
management situated in its territory is not obligetransmit information when its nature is suchttlaccording to objective criteria, it would
seriously harm the functioning of the undertakingacerned or would be prejudicial to them.

A Member State may make such dispensation sulgewidr administrative or judicial authorization.

3. Each Member State may lay down particular promsfor the central management of undertakingssiterritory which pursue directly and
essentially the aim of ideological guidance withpect to information and the expression of opiniomscondition that, at the date of adoption of
Directive such particular provisions already ekisthe national legislation.

Article 9

Operation of European Works Council and informatoi consultation procedure for workers The cemya@hagement and the European Works
Council shall work in a spirit of cooperation willae regard to their reciprocal rights and obligagio

The same shall apply to cooperation between the#alananagement and employees' representativée ifndmework of an information and
consultation procedure for workers.

Article 10

Protection of employees' representatives Membesp@tial negotiating bodies, members of Europeark8Bouncils and employees'
representatives exercising their functions undemttocedure referred to in Article 6 (3) shallthie exercise of their functions, enjoy the same
protection and guarantees provided for employepsesentatives by the national legislation andvactice in force in their country of employment.
This shall apply in particular to attendance at tmgge of special negotiating bodies or EuropeanR&@ouncils or any other meetings within the
framework of the agreement referred to in Articl@H and the payment of wages for members whoaihe staff of the Community-scale
undertaking or the Community-scale group of undenigs for the period of absence necessary for énpnance of their duties.

Article 11

Compliance with this Directive 1. Each Member Stitall ensure that the management of establishméat€ommunityscale undertaking and t
management of undertakings which form part of a @omity-scale group of undertakings which are situatediwitls territory and their employe:
representatives or, as the case may be, emplopebstay the obligations laid down by this Directivegardless of whether or not the central
management is situated within its territc
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2. Member States shall ensure that the informatiothe number of employees referred to in Articl@2(a) and (c) is made available by
undertakings at the request of the parties conddgehe application of this Directive.

3. Member States shall provide for appropriate messin the event of failure to comply with thig@&itive; in particular, they shall ensure that
adequate administrative or judicial proceduresaaeglable to enable the obligations deriving frdms Directive to be enforced.

4. Where Member States apply Article 8, they shmalke provision for administrative or judicial apppeocedures which the employees'
representatives may initiate when the central mamagt requires confidentiality or does not giveinfation in accordance with that Article.
Such procedures may include procedures designetect the confidentiality of the information imegtion.

Article 12

Link between this Directive and other provisiong his Directive shall apply without prejudice to aseires taken pursuant to Council Directive
75/129/EEC of 17 February 1975 on the approximadiaime laws of the Member States relating to abe redundancies (7), and to Council
Directive 77/187/EEC of 14 February 1977 on the approsionaof the laws of the Member States relatingi® safeguarding of employees' right
the event of transfers of undertakings, businessparts of businesses (8).

2. This Directive shall be without prejudice to dayees' existing rights to information and condigtaunder national law.

Article 13

Agreements in force 1. Without prejudice to parabra, the obligations arising from this Directiveal not apply to Community-scale undertakings
or Communityscale groups of undertakings in which, on the tatedown in Article 14 (1) for the implementatiohthis Directive or the date of
transposition in the Member State in question, wlibis is earlier than the abovementioned datee tisealready an agreement, covering the entire
workforce, providing for the transnational inforneet and consultation of employees.

2. When the agreements referred to in paragrapipites the parties to those agreements may decid#yj to renew them.

Where this is not the case, the provisions of Ehisctive shall apply.

Article 14

Final provisions 1. Member States shall bring iiot@e the laws, regulations and administrative [mions necessary to comply with this Directive
no later than 22 September 1996 or shall ensutkaiydate at the latest that management and labwaduce the required provisions by way of
agreement, the Member States being obliged toathkecessary steps enabling them at all timesigwamtee the results imposed by this Directive.
They shall forthwith inform the Commission thereof.

2. When Member States adopt these measures, taktgshtain a reference to this Directive or sthallaccompanied by such reference on the
occasion of their official publication. The methazfsmaking such reference shall be laid down by MenStates.

Article 15
Review by the Commission Not later than 22 Septerib89, the Commission shall, in consultation wite Member States and with management
and labour at European el, review its operation and, in particular examivieether the workforce size thresholds are appatgrvith a view tc



proposing suitable amendments to the Council, wheoessary.

Article 16

This Directive is addressed to the Member States.
Done at Brussels, 22 September 1994.

For the Council

The President

N. BLUEM
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ANNEX

SUBSIDIARY REQUIREMENTS referred to in Article 7 tfie Directive

1. In order to achieve the objective in Articlel) ¢f the Directive and in the cases provided fioAiticle 7 (1) of the Directive, the establishment
composition and competence of a European Works €losimall be governed by the following rules:

(a) The competence of the European Works Counall bk limited to information and consultation dw tmatters which concern the Community-
scale undertaking or Community-scale group of utadt@ngs as a whole or at least two of its estabieshts or group undertakings situated in
different Member States.

In the case of undertakings or groups of undertgkneferred to in Article 4 (2), the competencéhef European Works Council shall be limited 1o
those matters concerning all their establishmengsaup undertakings situated within the Membete&star concerning at least two of their
establishments or group undertakings situatedffardnt Member States.

(b) The European Works Council shall be composezhgiloyees of the Community-scale undertaking an@anity-scale group of undertakings
elected or appointed from their number by the eyg®s’ representatives or, in the absence thengttficbentire body of employees.

The election or appointment of members of the EeaopNVorks Council shall be carried out in accordamith national legislation and/or practice.
(c) The European Works Council shall have a mininuirtinree members and a maximum of



Where its size so warrants, it shall elect a salestmittee from among its members, comprising atrtfocee members.

It shall adopt its own rules of procedure.

(d) In the election or appointment of members ef Buropean Works Council, it must be ensured:

- firstly, that each Member State in which the Camnity-scale undertaking has one or more establigtsra in which the Community-scale group
of undertakings has the controlling undertakingre or more controlled undertakings is represebyeashe member,

- secondly, that there are supplementary membegysoportion to the number of employees workinghia éstablishments, the controlling
undertaking or the controlled undertakings as d¢eain by the legislation of the Member State wittha territory of which the central manageme
situated.

(e) The central management and any other more ppate level of management shall be informed ofabeposition of the European Works
Council.

() Four years after the European Works Counadsiablished it shall examine whether to open natjotis for the conclusion of the agreement
referred to in Article 6 of the Directive or to dorue to apply the subsidiary requirements adoptetcordance with this Annex.

Articles 6 and 7 of the Directive shall apply, nmiganutandis, if a decision has been taken to nagoan agreement according to Article 6 of the
Directive, in which case 'special negotiating bahall be replaced by 'European Works Council'.

2. The European Works Council shall have the righmeet with the central management once a yebe toformed and consulted, on the basis
report drawn up by the central management, onribgress of the business of the Community-scale iakiag or Community-scale group of
undertakings and its prospects. The local managenséall be informed accordingly.

The meeting shall relate in particular to the stite, economic and financial situation, the probat#velopment of the business and of production
and sales, the situation and probable trend of @ynpnt, investments, and substantial changes caingesrganization, introduction of new
working methods or production processes, transfiepsoduction, mergers, cut-backs or closures ofeutakings, establishments or important parts
thereof, and collective redundancies.

3. Where there are exceptional circumstances aftgtite employees’ interests to a considerablengxparticularly in the event of relocations, the
closure of establishments or undertakings or ctlecedundancies, the select committee or, whersuech committee exists, the European Works
Council shall have the right to be informed. Itlshave the right to meet, at its request, the @mhanagement, or any other more appropriate level
of management within the Community-scale undergkingroup of undertakings having its own powerdexdision, so as to be informed and
consulted on measures significantly affecting erygds' interests.

Those members of the European Works Council whe baen elected or appointed by the establishmedtsraundertakings which are directly
concerned by the measures in question shall alg®tha right to participate in the meeting orgadingth the select committee.

This information and consultation meeting shalketgkace as soon as possible on the basis of a idjaevn up by the central management or any
other appropriate level of management of the Conitynscale undertaking or group of undertakingswdrich an opinion may be delivered at the
end of the meeting or within a reasonable time.

This meeting shall not affect the prerogativeshef tentral management.

4. The Member Stat may lay down rules on the chairing of informateomd consultation meeting



Before any meeting with the central managementEtihepean Works Council or the select committeesr@mecessary enlarged in accordance
the second paragraph of point 3, shall be enttdadeet without the management concerned beingptes

5. Without prejudice to Article 8 of the Directiiie members of the European Works Council shidtin the representatives of the employees of
the establishments or of the un@dings of a Community scale group of undertakimgsn the absence of representatives, the workfasca whole
of the content and outcome of the information amaisaltation procedure carried out in accordanch thils Annex.

6. The European Works Council or the select conemithay be assisted by experts of its choice, farsas this is necessary for it to carry out its
tasks.

7. The operating expenses of the European Worksd@lashall be borne by the central management.

The central management concerned shall providen#rabers of the European Works Council with sucarfaial and material resources as enable
them to perform their duties in an appropriate nesinn

In particular, the cost of organizing meetings an@énging for interpretatiofacilities and the accommodation and travellingenses of members
the European Works Council and its select commgtesdl be met by the central management unlesswaigeagreed.

In compliance with these principles, the Membet&tanay lay down budgetary rules regarding theadjmer of the European Works Council. They
may in particular limit funding to cover one experntly.
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Council Directive 2001/86/EC
of 8 October 2001
supplementing the Statute for a European compathyregard to the involvement of employees

THE COUNCIL OF THE EUROPEAN UNION,

Having regard to the Treaty establishing the Euaop@ommunity, and in particular Article 308 thereof

Having regard to the amended proposal from the Cissiom(1),

Having regard to the opinion of the European Pardiat(2),

Having regard to the opinion of the Economic andi@acCommittee(3),

Whereas:

(1) In order to attain the objectives of the Tre&gpuncil Regulation (EC) No 2157/2001(4) estal@sh Statute for a European company (SE).
(2) That Regulation aims at creating a uniform léganework within which companies from differentelhber States should be able to plan and
carry out the reorganisation of their business @oamunity scale.

(3) In order to promote the social objectives & @ommunity, special provisioisve to be set, notably in the field of employesminement, aime
at ensuring that the establishment of an SE doeemtail the disappearance or reduction of prastafeemployee involvement existing within the
companies participating in the establishment cB&n This objective should be pursued through thebéishment of a set of rules in this field,
supplementing the provisions of the Regulation.

(4) Since the objectives of the proposed actiomudléned above, cannot be sufficiently achievedi®/Member States, in that the object is to
establish a set of rules on employee involvemepliegble to the SE, and can therefore, by reasaheo§cale and impact of the proposed action, be
better achieved at Community level, the Communitgyradog measures, in accordance with the principle of isidoity as set out in Article 5 of tl



Treaty. In accordance with the principle of proporélity, as set out in that Article, this Direatidoes not go beyond what is necessary to achieve
these objectives.

(5) The great diversity of rules and practices taxisin the Member States as regards the mannghich employees' representatives are involved in
decision-making within companies makes it inadvisab set up a single European model of employeelwvement applicable to the SE.

(6) Information and consultation procedures atdnational level should nevertheless be ensurelll @ases of creation of an SE.

(7) If and when participation rights exist withine@or more companies establishing an SE, they dhmmipreserved through their transfer to the SE,
once established, unless the parties decide otberwi

(8) The concrete procedures of employee transrationformation and consultation, as well as, if laggble, participation, to apply to each SE
should be defined primarily by means of an agreérnetween the parties concerned or, in the abseceof, through the application of a set of
subsidiary rules.

(9) Member States should still have the optionaifapplying the standard ruledatng to participation in the case of a mergevegithe diversity «
national systems for employee involvement. Existiggtems and practices of participation where gppate at the level of participating companies
must in that case be maintained by adapting regjstr rules.

(10) The voting rules within the special body resaeting the employees for negotiation purposegaiticular when concluding agreements
providing for a level of participation lower thametone existing within one or morétbe participating companies, should be proposterto the ris

of disappearance or reduction of existing systemaispaiactices of participation. That risk is greatethe case of an SE established by way of
transformation or merger than by way of creatirigplling company or a common subsidiary.

(11) In the absence of an agreement subsequeme teegotiation between employees' representatnetth@ competent organs of the participating
companies, provision should be made for certaindsted requirements to apply to the SE, once istal#ished. These standard requirements should
ensure effective practices of transnational infdrameand consultation of employees, as well ag thaiticipation in the relevant organs of the SE if
and when such participation existed before itstdistament within the participating companies.

(12) Provision should be made for the employegsesentatives acting within the framework of theebiive to enjoy, when exercising their
functions, protection and guantees which are similar to those provided to engésyrepresentatives by the legislation and/ortigeof the countt

of employment. They should not be subject to asgritnination as a result of the lawful exerciseéhgfir activities and should enjoy adequate
protection as regards dismissal and other sanctions

(13) The confidentiality of sensitive informationald be preserved even after the expiry of theleyegs' representatives terms of office and
provision should be made to allow the competegan of the SE to withhold information which vidseriously harm, if subject to public disclos!
the functioning of the SE.

(14) Where an SE and its subsidiaries and estahésks are subject to Council Directive 94/45/EQ2September 1994 on the establishment of a
European Works Council or a procedure in Commusiiigle undertakings and Community-scale groups @émiakings for the purposes of
informing and consulting employees(5), the provisiof that Directive and the provision transpostrigto national legislation should not apply t
nor to its subsidiaries and establishments, unlesspecial negotiating body decides not to opgotitions or to terminate negotiations already
opened.

(15) This Directive should not affect other sting rights regarding involvement and need naafbther existing representation structures, piexn



for by Community and national laws and practices.

(16) Member States should take appropriate meagutbe event of failure to comply with the obligmats laid down in this Directive.

(17) The Treaty has not provided the necessary pofeethe Community to adopt the proposed Dirextother than those provided for in Article
308.

(18) It is a fundamental principle and stated afrthis Directive to secure employees' acquiredtagts regards involvement in company decisicns.
Employee rights in force before the establishmé@ks should provide the basis for employee rightavolvement in the SE (the "before and
after" principle). Consequently, that approach $thapply not only to the initial establishment of 8E but also to structural changes in an existing
SE and to the companies affected by structuralgd@nocesses.

(19) Member States should be able to provide #yaeisentatives of trade unions may be memberspéeal negotiating body regardless of
whether they are employees of a company particigat the establishment of an SE. Member Stateglghio this context in particular be able to
introduce this right in cases where trade uniomeggntatives have the right to be members of, andte in, supervisory or administrative company
organs in accordance with national legislation.

(20) In several Member States, employee involveraadtother areas of industrial relations hased on both national legislation and practiciein

in this context is understood also to cover colecagreements at various national, sectoral armbiopany levels,

HAS ADOPTED THIS DIRECTIVE:

SECTION |

GENERAL

Article 1

Objective

1. This Directive governs the involvement of emgley in the affairs of European public limited-liapicompanies (Societas Europaea, hereinafter
referred to as "SE"), as referred to in Regula¢®@) No 2157/2001.

2. To this end, arrangements for the involvemermoployees shall be established in every SE inrdeocge with the negotiating procedure referred
to in Articles 3 to 6 or, under the circumstangesc#fied in Article 7, in accordance with the Annex

Article 2

Definitions

For the purposes of this Directive:

(a) "SE" means any company established in accoedaitb Regulation (EC) No 2157/2001;

(b) "participating companies" means the companiesty participating in the establishing of an SE;

(c) "subsidiary" of a company means an undertakivey whch that company exercises a dominant influencenddfin accordance with Article 3(
to (7) of Directive 94/45/EC;

(d) "concerned subsidiary or establishment” measigaidiary or establishment of a participating pany which is proposed to becomsudsidiar
or establishment of the SE upon its formati



(e) "employees' representatives” means the embregaresentatives provided for by national law/angdractice;

(f) "representative body" means the body represeptaf the employees set up by the agreementsreeféo in Article 4 or in accordance with the
provisions of the Annex, with the purpose of infammand consulting the employees of an SE andilisidiaries and establishments situated in the
Community and, where applicable, of exercisingipgation rights in relation to the SE;

(9) "special negotiating body" means the body distaéd in accordance with Article 3 to negotiatéhwthe competent body of the participating
companies regarding the establishment of arrangeni@nthe involvement of employees within the SE;

(h) "involvement of employees" means any mechanisaiiding information, consultation and participat, through which employees'
representatives may exercise an influence on a@esso be taken within the company;

(i) "information” means the informing of the bodpresentative of the employees and/or employga®gentatives by the competent organ of the
SE on questions which concern the SE itself ando&itg subsidiaries or establishments situateshiother Member State or which exceed the
powers of the decisiomaking organs in a single Member State at a tima,manner and with a content which allows the eyg#s' representati\

to undertake an in-depth assessment of the possipkct and, where appropriate, prepare consuttsitidth the competent organ of the SE;

(j) "consultation" means the establishment of djaand exchange of views between the body repgegaenof the employees and/or the
employees' representatives and the competent ofghe SE, at a time, in a manner and with a cantdrich allows the employees' representatives,
on the basis of information provided, to expresg@inion on measures envisaged by the competeahamyich may be taken into account in the
decision-making process within the SE;

(k) "participation” means the influence of the bodpresentative of the employees and/or the emeiyepresentatives in the affairs of a company
by way of:

- the right to elect or appoint some of the membéthe company's supervisory or administrativeaargr

- the right to recommend and/or oppose the app@ntrof some or all of the members of the compasypervisory or administrative organ.

SECTION Il

NEGOTIATING PROCEDURE

Article 3

Creation of a special negotiating body

1. Where the management or administrative orgatisegparticipating companies draw up a plan forestablishment of an SE, they shall as so«
possible after publishing the draft terms of meecreating a holding company or after agreeipgpa to form a subsidiary or to transform into an
SE, take the necessary steps, including providifagmation about the identity of the participatc@mpanies, concerned subsidiaries or
establishments, and the number of their employeesat negotiations with the representatives of the ganies' employees on arrangements fo
involvement of employees in the SE.

2. For this purpose, a special negotiating bodyasgntative of the employees of the participatimgganies and concerned subsidiaries or
establishments shall be created in accordancetiatfollowing provisions:

(a) in electing or appointing members of the sdewgotiating body, it must be ensured:

(i) that these members are elected or appointpdoportion to the numir of employees employed in each Member State bypaincipating



companies and concerned subsidiaries or establigisii®y allocating in respect of a Member State swa per portion of employees employed in
that Member State which equals 10 %, or a fradti@neof, of the number of employees employed by#récipating companies and concerned
subsidiaries or establishments in all the MembateSttaken together;

(ii) that in the case of an SE formed by way of geer there are such further additional members fach Member State as may be necessary in
order to ensure that the special negotiating bodides at least one member representing eacleipating company which is registered and has
employees in that Member State and which it is psegd will cease to exist as a separate legal dotibwing the registration of the SE, in so far as
- the number of such additional members does nexk20 % of the number of members designatedrtuewvof point (i), and

- the composition of the special negotiating bodgginot entail a double representation of the eyepl® concerned.

If the number of such companies is higher thamtimaber of additional seats available pursuanteditst subparagraph, these additional seats shall
be allocated to companies in different Member Sthtedecreasing order of the number of employemsemploy;

(b) Member States shall determine the method taskd for the election or appointment of the membegtise special negotiating body who are t
elected or appointed in their territories. Theyllstadke the necessary measures to ensure thatr as possible, such members shall include at least
one member representing each participating compéigh has employees in the Member State conceBsth measures must not increase the
overall number of members.

Member States may provide that such members méydiacepresentatives of trade unions whether otheyt are employees of a participating
company or concerned subsidiary or establishment.

Without prejudice to national legislation and/oagtice laying down thresholds for the establistuhg representative body, Member States shall
provide that employees in undertakings or estafvestts in which there are no employees' represeeasatinrough ndault of their own have the ric

to elect or appoint members of the special negogdiody.

3. The special negotiating body and the competegars of the participating companies shall deteemny written agreement, arrangements for the
involvement of employees within the SE.

To this end, the competent organs of the partizigatompanies shall inform the special negotiabody of the plan and the actual process of
establishing the SE, up to its registration.

4. Subject to paragraph 6, the special negotidtotty shall take decisions by an absolute majofitysanembers, provided that such a majority also
represents an absolute majority of the employeash Enember shall have one vote. However, shouldethdt of the negotiations lead to auetior

of participation rights, the majority required fndecision to approve such an agreement shalleoeoties of two thirds of the members of the sp
negotiating body representing at least two thifdhe employees, including the votes of membersasgnting employees employed in at least two
Member States,

- in the case of an SE to be established by wayester, if participation covers at least 25 % @f tiverall number of employees of the participating
companies, or

- in the case of an SE to be established by wayesfting a holding company or forming a subsididnyarticipation covers at least 50 % of the
overall number of employees of the participatingypanies.

Reduction of participation rights means a proporttd members of the organs of the SE within themmepof Article 2(k), which is lower than the
highest proportion existing within the participaticompanie:



5. For the purpose of the negotiations, the spaegbtiating body may request experts of its chdmeexample representatives of appropriate
Community level trade union organisations, to assusith its work. Such experts may be presentegotiation meetings in an advisory capacity at
the request of the special negotiating body, whaepropriate to promote coherence and consistenCgm@mimunity level. The special negotiating
body may decide to inform the representatives pf@griate external organisations, including tradmns, of the start of the negotiations.

6. The special negotiating body may decide by thgrity set out below not to open negotiationsmterminate negotiations already opened, and to
rely on the rules on information and consultatibemployees in force in the Member States whereSthdias employees. Such a decision shall stop
the procedure to conclude the agreement referredAdicle 4. Where such a decision has been takene of the provisions of the Annex shall
apply.

The majority required to decide not to open ortorinate negotiations shall be the votes of twalthof the members representing at least two 1

of the employees, including the votes of membgusasenting employees employed in at least two MerStmes.

In the case of an SE established by way of tranmsdtion, this paragraph shall not apply if therpasticipation in the company to be transformed.
The special negotiating body shall be reconvenetthenvritten request of at least 10 % of the enmgésyof the SE, its subsidiaries and
establishments, or their representatives, at tHeesttwo years after the abovementioned decisiotess the parties agree to negotiations being
reopened sooner. If the special negotiating bodydés to reopen negotiations with the managememdagreement is reached as a result of those
negotiations, none of the provisions of the Annexllsapply.

7. Any expenses relating to the functioning of$pecial negotiating body and, in general, to nagotis shall be borne by the participating
companies so as to enable the special negotiatidg to carry out its task in an appropriate manner.

In compliance with this principle, Member Statesyrfey down budgetary rules regarding the operatiiihe special negotiating body. They may in
particular limit the funding to cover one expertyon

Article 4

Content of the agreement

1. The competent organs of the participating congsaand the special negotiating body shall negotrat spirit of cooperation with a view to
reaching an agreement on arrangements for thevenwnt of the employees within the SE.

2. Without prejudice to the autonomy of the partasd subject to paragraph 4, the agreement rdfeyrim paragraph 1 between the competent
organs of the participating companies and the spaeigotiating body shall specify:

(a) the scope of the agreement;

(b) the composition, number of members and allocadf seats on the representative body which ilthe discussion partner of the competent
organ of the SE in connection with arrangementsHerinformation and consultation of the employekethe SE and its subsidiaries and
establishments;

(c) the functions and the procedure for the infdramaand consultation of the representative body;

(d) the frequency of meetings of the representdioay;

(e) the financial and material resources to becatled to the representative body;

(f) if, during negotiations, the parties decideettablish one or more information and consultapi@tedures instead of a representative body



arrangements for implementing those procedures;

(g) if, during negotiations, the parties decidestablish arrangements for participation, the sutzst of those arrangements including (if appliceble
the number of members in the SE's administrativ&ipervisory body which the employees will be édito elect, appoint, recommend or oppose,
the procedures as to how these members may bealegipointed, recommended or opposed by the esgdornd their rights;

(h) the date of entry into force of the agreemenat igs duration, cases where the agreement sheuldriegotiated and the procedure for its
renegotiation.

3. The agreement shall not, unless provision isendlderwise therein, be subject to the standas$ mdferred to in the Annex.

4. Without prejudice to Article 13(3)(a), in theseaof an SE estabhed by means of transformation, the agreemaeait plovide for at least the sa
level of all elements of employee involvement asdhes existing within the company to be transfarmé an SE.

Article 5

Duration of negotiations

1. Negotiations shall commence as soon as theadpegotiating body is established and may contfousix months thereafter.

2. The parties may decide, by joint agreementxterel negotiations beyond the period referred feairagraph 1, up to a total of one year from the
establishment of the special negotiating body.

Article 6

Legislation applicable to the negotiation procedure

Except where otherwise provided in this Directites legislation applicable to the negotiation phae provided for in Articles 3 to 5 shall be the
legislation of the Member State in which the regist office of the SE is to be situated.

Article 7

Standard rules

1. In order to achieve the objective describediitiche 1, Member States shall, without prejudic@&magraph 3 below, lay down standard rules on
employee involvement which must satisfy the prarisiset out in the Annex.

The standard rules as laid down by the legisladioihe Member State in which the registered ofttéhe SE is to be situated shall apply from the
date of the registration of the SE where either:

(a) the parties so agree; or

(b) by the deadline laid down in Article 5, no agreent has been concluded, and:

- the competent organ of each of the participatmgpanies decides to accept the application oftdvedard rules in relation to the SE and so tc
continue with its registration of the SE, and

- the special negotiating body has not taken tluésaen provided in Article 3(6).

2. Moreover, the standard rules fixed by the natidegislation of the MemlyeState of registration in accordance with parf e Annex shall app
only:



(a) in the case of an SE established by transfaomgat the rules of a Member State relating to éagpe participation in the administrative or
supervisory body applied to a company transforméalan SE;

(b) in the case of an SE established by merger:

- if, before registration of the SE, one or morefs of participation applied in one or more of gaticipating companies covering at least 25 % of
the total number of employees in all the partiagitompanies, or

- if, before registration of the SE, one or morexfsrof participation applied in one or more of tlatigipating companies covering less than 25 ¢
the total number of employees in all the partia@tompanies and if the special negotiating badglecides,

(c) in the case of an SE established by setting kiplding company or establishing a subsidiary:

- if, before registration of the SE, one or morefs of participation applied in one or more of ffagticipating companies covering at least 50 % of
the total number of employees in all the partiaqgtompanies; or

- if, before registration of the SE, one or morefs of participation applied in one or more of gaticipating companies coveritgss than 50 % ¢
the total number of employees in all the partiagitompanies and if the special negotiating badglecides.

If there was more than one form of participatiothivi the various participating companies, the sdewgotiating body shall decide which of those
forms must be established in the SE. Member Stasssfix the rules which are applicable in the alogeof any decision on the matter for an SE
registered in their territory. The special negatigtbody shall inform the competent organs of thdipipating companies of any decisions taken
pursuant to this paragraph.

3. Member States may provide that the referenceipoms in part 3 of the Annex shall not applylie ttase provided for in point (b) of paragraph 2.

SECTION I

MISCELLANEOUS PROVISIONS

Article 8

Reservation and confidentiality

1. Member States shall provide that members o$pleeial negotiating body or the representative pbadg experts who assist them, are not
authorised to reveal any information which has bgiean to them in confidence.

The same shall apply to employees' representdtiié® context of an information and consultatioogedure.

This obligation shall continue to apply, whereuss persons referred to may be, even after theyegptheir terms of office.

2. Each Member State shall provide, in specifiesasd under the conditions and limits laid dowmdtyonal legislation, that the supervisory or
administrative organ of an SE or of a participatognpany established in its territory is not oldige transmit information where its nature is such
that, according to objective criteria, to do so Wogeriously harm the functioning of the SE (ortlees case may be, the participating company) or its
subsidiaries and establishments or would be preido them.

A Member State may make such dispensation sulgewidr administrative or judicial authorisation.

3. Each Member State may lay down particular promsfor SEs in its territory which pursue direclyd essentially the aiof ideological guidanc
with respect to information and the expressionmhimns, on condition that, on the date of adoptibthis Directive, such provisions already exi
the national legislatio



4. In applying paragraphs 1, 2 and 3, Member Stdtal make provision for administrative or judicg@peal procedures which the employees'’
representatives may initiate when the supervisogdministrative organ of an SE or participatingyp@any demands confidentiality or does not (
information.

Such procedures may include arrangements designaotect the confidentiality of the informationdanestion.

Article 9

Operation of the representative body and procefiurgne information and consultation of employees

The competent organ of the SE and the represeatatisly shall work together in a spirit of cooperativith due regard for their reciprocal rights
and obligations.

The same shall apply to cooperation between thersigory or administrative organ of the SE anddh®loyees' represefitzes in conjunction wit
a procedure for the information and consultatioeroployees.

Article 10

Protection of employees' representatives

The members of the special negotiating body, thebses of the representative body, any employeps2sentatives exercising functions under the
information and consultation procedure and any eyg#s' representatives in the supervisory or adinative organ of an SE who are employees of
the SE, its subsidiaries or establishments orpaEréicipating company shall, in the exercise ofrthenctions, enjoy the same protection and
guarantees provided for employees' representdtivése national legislation and/or practice in ®na their country of employment.

This shall apply in particular to attendance at timge of the special negotiating body or repreder@dody, any other meeting under the agreement
referred to in Article 4(2)(f) or any meeting oktadministrative or supervisory organ, and to @ngpent of wages for members employed by a
participating company or the SE or its subsidiaoiesstablishments during a period of absence sacefor the performance of their duties.

Article 11

Misuse of procedures

Member States shall take appropriate measuresiiomoity with Community law with a view to preveng the misuse of an SE for the purpose of
depriving employees of rights to employee involvaetr@ withholding such rights.

Article 12

Compliance with this Directive

1. Each Member State shall ensure that the managerhestablishments of an SE and the supervisoagministrative organs of subsidiaries and

of participating companies which are situated waitité territory and the employees' representaiveas the case may be, the employees themselves
abide by the obligations laid down by this Direetivegardless of whether or not the SE has itstexgid office within its territory.

2. Member States shall provide for appropriate messsin the event of failure to comply with thig@&itive; in particular they shall ensure that
adminstrative or legal procedures are available to enti# obligations deriving from this Directive te enforcec



Article 13

Link between this Directive and other provisions

1. Where an SE is a Community-scale undertakirgaontrolling undertaking of a Community-scale grad undertakings within the meaning of
Directive 94/45/EC or of Directive 97/74/EC(6) exting the said Directive to the United Kingdom, ghevisions of these Directives and the
provisions transposing them into national legiskathall not apply to them or to their subsidiaries

However, where the special negotiating body decdid@scordance with Article 3(6) not to open negtins or to terminate negotiations already
opened, Directive 94/45/EC or Directive 97/74/E@ #me provisions transposing them into nationaislegon shall apply.

2. Provisions on the participation of employeesampany bodies provided for by national legislatmmi/or practice, other than those implemer
this Directive, shall not apply to companies essilgld in accordance with Regulation (EC) No 2150128nd covered by this Directive.

3. This Directive shall not prejudice:

(a) the existing rights to involvement of employpesvided for by national legislation and/or praetin the Member Stas as enjoyed by employs
of the SE and its subsidiaries and establishmetitey than participation in the bodies of the SE;

(b) the provisions on participation in the bodiaisl ldown by national legislation and/or practicelayable to the subsidiaries of the SE.

4. In order to preserve the rights referred toamgraph 3, Member States may take the necessagunes to guarantee that the structures of
employee representation in participating compawiaish will cease to exist as separate legal estaie maintained after the registration of the SE.

Article 14

Final provisions

1. Member States shall adopt the laws, regula@masadministrative provisions necessary to comjillly this Directive no later than 8 October
2004, or shall ensure by that date at the latastmttanagement and labour introduce the requiredgions by way of agreement, the Member States
being obliged to take all necessary steps enabiigig at all times to guarantee the results impbgetis Directive. They shall forthwith inform the
Commission thereof.

2. When Member States adopt these measures, thkygghtain a reference to this Directive or sl@laccompanied by such reference on the
occasion of their official publication. The methazfanaking such reference shall be laid down byMieenber States.

Article 15

Review by the Commission

No later than 8 October 2007, the Commission sheipnsultation with the Member States and witagement and labour at Community leve,
review the procedures for applying this Directiwéth a view to proposing suitable amendments toGbancil where necessary.

Article 16
Entry into force
This Directive shall enter into force on the daytsfpublication in the Official Journal of the Eypean Communitie



Article 17
Addressees
This Directive is addressed to the Member States.

Done at Luxembourg, 8 October 2001.

For the Council
The President
L. Onkelinx

(1) OJ C 138, 29.5.1991, p. 8.

(2) OJ C 342, 20.12.1993, p. 15.

(3) OJ C 124, 21.5.1990, p. 34.

(4) See page 1 of this Official Journal.

(5) OJ L 254, 30.9.1994, p. 64. Directive as |laseaded by Directive 97/74/EC (OJ L 10, 16.1.199223).
(6) OJ L 10, 16.1.1998, p. 22.

ANNEX

STANDARD RULES

(referred to in Article 7)

Part 1. Composition of the body representativéheféamployees

In order to achieve the objective described indetil, and in the cases referred to in Article ie@esentative body shall be set up in accordance
with the following rules.

(a) The representative body shall be composed pf@mes of the SE and its subsidiaries and estabésts elected or appointed from their nun
by the employees' representatives or, in the alestieceof, by the entire body of employees.

(b) The election or appointment of members of #@esentative body shall be carried out in accarelavith national legislation and/or practice.
Member States shall lay down rules to ensure teahtimber of members of, and allocation of seatshenrepresentative body shall be adapted to
take account of changes occurring within the SEienslibsidiaries and establishments.

(c) Where its size so warrants, the representatidy shall elect a select committee from amongsnbers, comprising at most three members.
(d) The representative body shall adopt iles of procedur
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(e) The members of the representative body aréegler appointed in proportion to the number of Exygees employed in each Member State b
participating companies and concerned subsidiarestablishments, by allocating in respect of arllder State one seat per portion of employees
employed in that Member State which equals 10 %, foaction thereof, of the number of employeesleygul by the participating companies and
concerned subsidiaries or establishments in alMémber States taken together.

(f) The competent organ of the SE shall be informoktthe composition of the representative body.

(g) Four years after the representative body ebdished, it shall examine whether to open negonatfor the conclusion of the agreement referred
to in Articles 4 and 7 or to continue to apply #tandard rules adopted in accordance with this Anne

Articles 3(4) to (7) and 4 to 6 shall apply, muatutandis, if a decision has been taken to nagadia agreement according to Article 4, in which
case the term "special negotiating body" shalldmaced by "representative body". Where, by theldeaby which the negotiations come to an

no agreement has been concluded, the arrangemeéiayi adopted in accordance with the standatdsshall continue to apply.

Part 2: Standard rules for information and consiolta

The competence and powers of the representative dmidip in an SE shall be governed by the follgwires.

(a) The competence of the representative body bbdimited to questions which concern the SEfitmetl any of its subsidiaries or establishments
situated in another Member State or which exceegtwers of the decision-making organs in a siMgenber State.

(b) Without prejudice to meetings held pursuandot (c), the representative body shall have itjiat to be informed and consulted and, for that
purpose, to meet with the competent organ of that3&ast once a year, on the basis of regulart®doawn up by the competent organ, on the
progress of the business of the SE and its prosp€lee local managements shall be informed acogindin

The competent organ of the SE shall provide theesgmtative body with the agenda for meetings @&itministrative, or, where appropriate, the
management and supervisory organ, and with copia documents submitted to the general meetingsaghareholders.

The meeting shall relate in particular to the stite, economic and financial situation, the probat#velopment of the business and of production
and sales, the situation and probable trend of @npgnt, investments, and substantial changes aaingesrganisation, introduction of new work
methods or production processes, transfers of ptady mergers, cut-backs or closures of underggiastablishments or important parts thereof,
and collective redundancies.

(c) Where there are exceptional circumstancestaifgthe employees' interests to a considerablengxparticularly in the event of relocations,
transfers, the closure of establishments or unkiega or collective redundancies, the represergdindy shall have the right to be informed. The
representative body or, where it so decides, itiquaar for reasons of urgency, the select commjtghall have the right to meet at its request the
competent organ of the SE or any more appropréatel bof management within the SE having its own @®vwof decision, so as to be informed and
consulted on measures significantly affecting erygds' interests.

Where the competent organ decides not to act iordance with the opinion expressed by the reprasigatbody, this body shall have the right to a
further meeting with the competent organ of thew# a view to seeking agreement.

In the case of a meeting organised with the selatimittee, those members of the representative Wwbdyrepresent employees who are directly
concerned by the measures in question shall als® tha right to participate.

The meetings referred to above shall not affecptieeogatives of the competent organ.

(d) Member States may lay down rules on the ch@aininformation and consultation meetir



Before any meeting with the competent organ ofSkethe representative body or the select committhere necessary enlarged in accordance
with the third subparagraph of paragraph (c), dbakntitled to meet without the representativah@fcompetent organ being present.

(e) Without prejudice to Article 8, the membergslad representative body shall inform the represetaof the employees of the SE and of its
subsidiaries and establishments of the contenbatwbme of the information and consultation procedu

(f) The representative body or the select committeg be assisted by experts of its choice.

(9) In so far as this is necessary for the fulfinef their tasks, the members of the represemdtody shall be entitled to time off for training
without loss of wages.

(h) The costs of the representative body shalldraéby the SE, which shall provide the body's menslwith the financial and material resources
needed to enable them to perform their duties ia@oropriate manner.

In particular, the SE shall, unless otherwise afjrbear the cost of organising meetings and progiditerpretation facilities and theammodatio
and travelling expenses of members of the repraeatbody and the select committee.

In compliance with these principles, the Membet&tanay lay down budgetary rules regarding theadjmer of the representative body. They may
in particular limit funding to cover one expert pnl

Part 3: Standard rules for participation

Employee patrticipation in an SE shall be governgthb following provisions

(a) In the case of an SE established by transfeomat the rules of a Member State relating to &yee participation in the administrative or
supervisory body applied before registration, sfiects of employee participation shall continuagply to the SE. Point (b) shall apply mutatis
mutandis to that end.

(b) In other cases of the estahing of an SE, the employees of the SE, its slidases and establishments and/or their represeataody shall hav
the right to elect, appoint, recommend or opposeafhpointment of a number of members of the adinatirge or supervisory body of the SE equal
to the highest proportion in force in the partitipg companies concerned before registration oBSae

If none of the participating companies was govetmggarticipation rules before registration of 8i€, the latter shall not be required to establish
provisions for employee participation.

The representative body shall decide on the alimcatf seats within the administrative or supergdmody among the members representing the
employees from the various Member States or omvthein which the SE's employees may recommend or oppesappointment of the member:
these bodies according to the proportion of the 8&iployees in each Member State. If the employkese or more Member States are not cov
by this proportional crérion, the representative body shall appoint a negrfilom one of those Member States, in particllarNlember State of t
SE's registered office where that is appropriasehBMember State may determine the allocationet#ats it is given within the administrative or
supervisory body.

Every member of the administrative body or, wheyprapriate, the supervisory body of the SE whobleen elected, appointed or recommended by
the representative body or, depending on the cistainces, by the employees shall be a full membtbriive same rights and obligations as the
members representing the shareholders, includmgdght to vote.
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Annex 3

Social provisions of the Treaty establishing the European Community

Article 136
The Community and the Member States, having in riindamental social rights such as those set aihieifcuropean Social Charter signed at Turin
on 18 October 1961 and in the 1989 Community Chaftthe Fundamental Social Rights of Workers, IshaVe as their objectives the promotion of
employment, improved living and working conditioss,as to make possible their harmonisation whieimprovement is being maintained, proper
social protection, dialogue between managementadradir, the development of human resources witlew to lasting high employment and the
combating of exclusion.

To this end the Community and the Member Statel ismalement measures which take account of therdie forms of national practices, in
particular in the field of contractual relationsdathe need to maintain the competitiveness oCiiamunity economy.

They believe that such a development will ensueont from the functioning of the common market,gthwill favour the harmonisation of social
systems, but also from the procedures providethftris Treaty and from the approximation of praws laid down by law, regulation or
administrative action.

Article 137

1. With a view to achieving the objectives of Aleid 36, the Community shall support and complenteatctivities of the Member States in the
following fields:

— improvement in particular of the working enviroemt to protect workers' health and safety;
— working conditions;
— the information and consultation of workers;

— the integration of persons excluded from the laboarket, without prejudice to Article 150;



— equality between men and women with regard todalnarket opportunities and treatment at work.

2. To this end, the Council may adopt, by meardiretctives, minimum requirements for gradual impéstation, having regard to the conditions and
technical rules obtaining in each of the MembeteStaSuch directives shall avoid imposing admiatste, financial and legal constraints in a way
which would hold back the creation and developnoéisimall and medium-sized undertakings.

The Council shall act in accordance with the procedeferred to in Article 251 after consulting Beonomic and Social Committee and the
Committee of the Regions.

The Council, acting in accordance with the samegulare, may adopt measures designed to encourageration between Member States through
initiatives aimed at improving knowledge, develgpegxchanges of information and best practices, ptiom innovative approaches and evaluating
experiences in order to combat social exclusion.

3. However, the Council shall act unanimously gaposal from the Commission, after consultingEoeopean Parliament, the Economic and
Social Committee and the Committee of the Regiortke following areas:

— social security and social protection of workers;

— protection of workers where their employment cacttis terminated,

— representation and collective defence of ther@stis of workers and employers, including codeteatinon, subject to paragraph 6;
— conditions of employment for third-country naté&s legally residing in Community territory;

— financial contributions for promotion of employnteand job-creation, without prejudice to the psosms relating to the Social Fund.

4. A Member State may entrust management and labotheir joint request, with the implementatidrdwectives adopted pursuant to paragraphs 2
and 3.

In this case, it shall ensure that, no later ttendate on which a directive must be transposeddnrdance with Article 249, management and labour

have introduced the necessary measures by agreghmeMember State concerned being required todakenecessary measure enabling it at any
time to be in a position to guarantee the resnifsoised by that directive.
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5. The provisions adopted pursuant to this Artetlall not prevent any Member State from maintaimingtroducing more stringent protective
measures compatible with this Treaty.

6. The provisions of this Article shall not apptygay, the right of association, the right to @rik the right to impose lock-outs.
Article 138

1. The Commission shall have the task of promatiegconsultation of management and labour at Conigni@vel and shall take any relevant
measure to facilitate their dialogue by ensurinigb@ed support for the parties.

2. To this end, before submitting proposals indbeial policy field, the Commission shall consudimagement and labour on the possible direction of
Community action.

3. If, after such consultation, the Commission ad&s Community action advisable, it shall consudinagement and labour on the content of the
envisaged proposal. Management and labour shalbforto the Commission an opinion or, where appab@ra recommendation.

4. On the occasion of such consultation, manageamhtabour may inform the Commission of their wishnitiate the process provided for in
Article 139. The duration of the procedure shall eceed nine months, unless the management aodrlabncerned and the Commission decide
jointly to extend it.

Article 139
1. Should management and labour so desire, thegtialbetween them at Community level may lead traotual relations, including agreements.
2. Agreements concluded at Community level shalhifgemented either in accordance with the prooesland practices specific to management and
labour and the Member States or, in matters coveyeiticle 137, at the joint request of the signmgtparties, by a Council decision on a proposal

from the Commission.

The Council shall act by qualified majority, excegtere the agreement in question contains one o provisions relating to one of the areas
referred to in Article 137(3), in which case it Blzect unanimously.
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Article 140
With a view to achieving the objectives of Artid86 and without prejudice to the other provisiohths Treaty, the Commission shall encourage
cooperation between the Member States and faeilitet coordination of their action in all socialipp fields under this chapter, particularly in
matters relating to:
— employment;
— labour law and working conditions;
— basic and advanced vocational training;
— social security;
— prevention of occupational accidents and diseases
— occupational hygiene;

— the right of association and collective bargagnietween employers and workers.

To this end, the Commission shall act in close @onivith Member States by making studies, deliedpinions and arranging consultations both on
problems arising at national level and on thoseooicern to international organisations.

Before delivering the opinions provided for in tiidicle, the Commission shall consult the Econoamd Social Committee.
Article 141
1. Each Member State shall ensure that the primapequal pay for male and female workers for egquak or work of equal value is applied.

2. For the purpose of this Article, 'pay' meansdttnary basic or minimum wage or salary and ahgioconsideration, whether in cash or in kind,
which the worker receives directly or indirectly,respect of his employment, from his employer.

Equal pay without discrimination based on sex means



(a) that pay for the same work at piece rates $igatlalculated on the basis of the same unit osorement;
(b) that pay for work at time rates shall be th@edor the same job.
3. The Council, acting in accordance with the pdore referred to in Article 251, and after consigtthe Economic and Social Committee, shall
adopt measures to ensure the application of tmeipte of equal opportunities and equal treatmém@n and women in matters of employment and
occupation, including the principle of equal paydgual work or work of equal value.
4. With a view to ensuring full equality in pracibetween men and women in working life, the pplecof equal treatment shall not prevent any
Member State from maintaining or adopting measpresiding for specific advantages in order to maleasier for the under-represented sex to
pursue a vocational activity or to prevent or congae for disadvantages in professional careers.

Article 142
Member States shall endeavour to maintain theirgistjuivalence between paid holiday schemes.

Article 143

The Commission shall draw up a report each yegrogress in achieving the objectives of Article 1iB6luding the demographic situation in the
Community. It shall forward the report to the Eugap Parliament, the Council and the Economic amthEGommittee.

The European Parliament may invite the Commissiairaw up reports on particular problems concertiiiegsocial situation.
Article 144

The Council may, acting unanimously and after ctimguthe Economic and Social Committee, assigiméoCommission tasks in connection with the
implementation of common measures, particularlsegards social security for the migrant workeremefd to in Articles 39 to 42.

Article 145
The Commission shall include a separate chaptepoial developments within the Community in its @aireport to the European Parliament.

The European Parliament may invite the Commissiairaw up reports on any particular problems carogrsocial conditions.
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