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Introduction
1. On 12 February 2020, Mr. Simon Harding of the 36 Group submitted a complaint to

the CAC on behalf of the Verizon European Works Council (the VEWC), (the Complainant)
under Regulation 21 of the Transnational Information and Consultation of Employees
Regulations 1999, as amended (TICER) in relation to the actions of the Central Management
of the Verizon Group, which is based in Reading, UK (the Employer). The CAC gave both
parties notice of receipt of the complaint on 13 February 2020. The Employer submitted a
response to the CAC on 27 February 2020 which was copied to the Complainant.

2. In accordance with section 263 of the Trade Union and Labour Relations
(Consolidation) Act 1992 (the Act), the CAC Chair established a Panel to consider the case.
The Panel consisted of Professor Gillian Morris as Panel Chair and Mr. Mike Cann and Mr.
Paul Noon OBE as Members. The Case Manager appointed to support the Panel was Nigel

Cookson.



Background

3. The background to the complaint, based on material supplied by the parties, is as
follows.  Verizon Communications Inc. is an American communications technology
company. It has subsidiaries in the USA and in the European Union (EU); these, together
with Verizon, constitute the “Verizon Group”. The Verizon Group employed approximately
144,500 employees worldwide as at 31 December 2018 (the date of Verizon USA’s latest
Annual Report). Verizon is its representative agent in the EU for the purposes of Directive
2009/38/EC (the Directive) and TICER. On 20 October 2016 the VEWC entered into the
Verizon European Works Council Agreement (“the Charter”) with the Employer; this
replaced a previous agreement dating from 2008. The Charter, a copy of which is set out in

Appendix 2, is governed by TICER.

4. Oath Inc. (Oath) is an American subsidiary of Verizon USA. Oath was incorporated
in 2017 to serve as the holding company for more than 50 of the Verizon Group’s media and
technology brands such as AOL, acquired by the Verizon Group in 2015, and Yahoo,
acquired by the Verizon Group in 2017. Tumblr Inc. (Tumblr) was a subsidiary of Yahoo
and became part of the Verizon Group in 2017. Its business was to operate a blogging and
social networking website. The complaint relates to the proposed sale of Tumblr to
Automattic Inc (Automattic). At the material time in 2019, Tumblr and its subsidiaries had
188 employees accounting for around 0.1% of the Verizon Group’s employees worldwide.
181 were employed in the USA and two were employed in Canada, together accounting for
over 97% of Tumblr’s employees. Three were employed in the UK, one was employed in
Germany and one was employed in Spain, together accounting for around 0.1% of the

Verizon Group’s 4,380 employees in countries covered by the Charter.

5. The proposed sale of Tumblr to Automattic was announced by a press release dated
August 12 2019 prior to any notification to or discussion with the VEWC . On 13 August
2019, the VEWC Select Committee and the VEWC members of the affected countries were
provided by the Employer with a slide deck about the sale by email. A conference call was
held on 28 August 2019 to discuss the matter. The 'Business Lead' for the Project did not
participate in the conference call. On 10 September 2019, the VEWC responded with
questions to the Employer. On 11 September 2019, Tumblr users were emailed notifying
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them of the sale to Automattic. On 18 September 2019, the Employer provided answers to
the VEWC’s questions. On 9 October 2019, the VEWC indicated that it would not be able to

issue an Opinion Statement.

6. The VEWC made a number of complaints in a document sent to the Employer on 10
January 2020. The Employer responded to those complaints on 22 January 2020. The
complaints were referred to a tripartite arbitral panel convened pursuant to Article XII.2 of
the Charter which gave its rulings and recommendations on the alleged breaches of the
Charter in February 2020.! A copy of these rulings and recommendations was enclosed with

the Employer’s response to the complaints.

The Complaints

7. The VEWC raised the complaints under Regulation 21 of TICER as amended in
relation to the failure of Central Management to comply with the terms of the Charter in the
following respects:

e The timing of the information and consultation exercise

e No Business Lead present in the Question and Answer (Q and A) session

e Inadequate information

The substance of each of these complaints is set out in the paragraphs below.

Summary of the Complainant’s submissions

8. The timing of the information and consultation exercise. The Complainant referred to

Article V1.3 of the Charter which reads as follows:

Information and Consultation shall take place at a time when the decision on the
proposed changes has not been finalized yet and can still potentially be changed, so

that the EWC can have an input that brings added value ...

! The document was signed by two members of the panel on 17 February 2020 and by the third on 19 February
2020. One member of the panel was appointed by each party and a third was appointed by those members.
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The Complainant said that it was clear that the information and consultation process took
place after a definitive agreement had been reached between the Employer and Automattic.
The Complainant said that on 18 September 2019, in answer to a question following the 28

August 2019 Q and A session, the Employer had said:

There is a settled intention that VZ will sell Tumblr to Automattic subject to

customary closing obligations. The deal is expected to close on 25 September.

The Complainant said that, given that the decision on the proposed changes had been
finalized prior to the information and consultation process, any input on the VEWC’s part
would have been meaningless. The Complainant said that the Employer’s response to the
question why the VEWC was informed only after the decision to sell to Automattic was taken

was as follows:

As mentioned during our call, the SC and the EWC representatives from the impacted
countries were provided a detailed Information deck on 13 August. This was
discussed during the Consultation meeting first on 28 August and 5 September, in
accordance with the Agreement terms. Information was provided to the EWC in good
time before Deal Close on 25 September. The EWC will be aware that under Article
1.7 of the Agreement, Central Management is only obliged to provide information
‘...in such fashion and with such content as are appropriate to enable the EWC to

undertake an in-depth assessment of the possible impact and, where appropriate,

prepare for consultation’ (our emphasis added). Accordingly, only once there was a
settled intention to sell Tumblr, did the obligation on Central Management to inform
and consult with the EWC on the employee impacts associate with the transaction
crystalise. The position in the Charter is consistent with TICER and subsequent CAC

caselaw (see Oracle).

The Complainant said that when the Employer was expressly asked when the deal was

concluded the VEWC was told that it was not a relevant question.

9. No Business Lead present in the Q and A session. The Complainant said that Article
VI. 7 of the Charter reads as follows:



In the Information and Consultation process, the following parties will be involved:

* The HR Business Partner

* The Select Committee

* EWC members of the affected countries covered by this Agreement

* Business Lead if a Q&A session is requested

National employees’ representatives can also be invited to participate in the

Information and Consultation process.

The Complainant said that in breach of Article V1.7 the Business Lead was not involved in
the Q and A session that was conducted on 28 August 2019 or at all. The Complainant said
that the Q and A session appeared to have been provided by the Employer of its own motion.
The Complainant said that there was, therefore, an implied and understood request for such a
session and that this had become custom and practice. The Complainant said that to read the
Charter otherwise suggested that the Employer could simply offer a Q and A session and
therefore sidestep its obligations under this part of the Charter so that the fact that it may not

have been expressly requested by the VEWC was not fatal to this issue.

10.  Inadequate Information. The Complainant drew attention to Articles 1.7 and VL5 of
the Charter.

Article 1.7 reads as follows:

“Information” shall mean transmission of data by the employer to the EWC in order
to enable them to acquaint themselves with the subject matter and to examine it;
information shall be given at such time, in such fashion and with such content as is
appropriate to enable the EWC to undertake an in-depth assessment of the possible

impact and, where appropriate, prepare for consultation.

Article VIL.5 reads as follows:

Written and verbal information provided by Central Management to the EWC will be
so that the employees' representatives:
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* Are acquainted with the motivation behind the strategies implemented;

 Understand the objectives pursued;

* Can form an opinion on the possible impact on employees.

For this purpose, it shall answer a minimal list of questions under a Business
Template as per Appendix 1. This list is not restrictive. If necessary, other questions
will be answered by Central Management and/or additional documents will be

provided.

The Complainant submitted that, in breach of Articles 1.7 and V1.5 of the Charter, the VEWC
was not sufficiently informed. The Complainant said that:
(i) the process was fundamentally flawed as it took place after a time when
consultation and information was meaningful and
(i1) without a clearer view of the added value of having Tumblr within VMG and its
financial contributions or burden (in Europe and for Verizon as a whole) and the
proceeds of the sales, the EWC could not understand the decision and the rationale for
that decision and make an assessment of the economic and strategic impact of the

transaction. Accordingly, it was not able to provide an Opinion.

Summary of the Emplover's response to the complaints

11. In a letter to the CAC dated 27 February 2020 the Employer responded to the
complaints. The Employer explained the background to the sale. The Employer said that
Tumblr was a user generated content site and that an increase in adult content posted on
Tumblr became problematic during 2018. Tumblr initially adopted an increasingly
aggressive approach to removing such content and subsequently banned such content
altogether on 17 December 2018 on the basis that hosting such content was inconsistent with
Oath’s and the wider Verizon Group’s aims and values. The Employer said that Tumblr’s
approach led to a reduction in the number of its users and that this coincided with weak
performance by other brands owned by Oath. These factors together led Oath and Verizon
USA to consider Oath selling Tumblr as part of a policy of strengthening its portfolio and
reducing its operating costs. It was also part of its corporate strategy to move away from user
generated content to focus more on owned and operated premium products such as HuffPost
and Yahoo News. The Employer said that the potential sale of Tumblr was highly
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confidential because Verizon USA and Oath were concerned that Tumblr would be very hard
to sell because of the difficult market in which Tumblr operated and its profitability
challenges. Verizon USA and Oath were also concerned about rumours of the deal leaking

and the consequential risk of a loss of key Tumblr personnel if that were to happen.

12. The Employer said that Automattic was a realistic and credible prospective purchaser
of Tumblr which wanted exclusivity and confidentiality protections for itself during
negotiations. Verizon USA and Oath also wanted to keep information relating to the deal
confidential and contained within a relatively small group of employees who were
responsible for working on the deal for the reasons stated in the paragraph above. The
Employer said that these commercial imperatives led Verizon USA, Oath and Automattic to
enter into binding confidentiality arrangements in respect of their negotiations. These
arrangements were governed by the laws of the State of New York in the USA. In

particular:

e On 30 April 2019, Automattic entered into a Nondisclosure Agreement with Verizon
USA (the “NDA”). Section 10 of the NDA provided that Automattic enjoyed the

following contractual protection in respect of the preliminary negotiations:

Except as required by applicable Law, without [Automattic’s] prior written
consent, [Verizon USA] agrees that it shall not, and shall direct its
Representatives not to, directly or indirectly, reveal [Automattic’s] identity;
provided, however, such information may be disclosed to [Verizon USA’s]
Representatives who need to know such information for the sole purpose of
evaluating, negotiating and, if applicable, consummating any such potential

Transaction.

e On 27 July 2019, Automattic entered into an exclusivity agreement with Oath (the
“Exclusivity Letter”). It provided that Automattic enjoyed contractual protection in
consideration for it being “prepared to move quickly and devote substantial
resources” including “significant time and expense” in negotiating the purchase of

Tumblr from Oath in the following standalone section:



This Exclusivity Letter, its terms and the terms of our proposal, as well as the
contents of the discussions between you and us are confidential and subject to

the terms of the [NDA].

Copies of the NDA and the Exclusivity Letter were enclosed with the Employer’s response.
The Employer said that Verizon USA and Oath had complied strictly with their obligations.
This helped to prevent any leak of Oath’s potential sale of Tumblr to Automattic and to
ensure that a sale agreement was ultimately signed on 12 August 2019. The Employer said
that information about the potential sale to Automattic was kept highly confidential even

within the Verizon Group’s senior management.

13. The Employer invited the Panel to give weight to the findings of the arbitral panel
(see paragraph 6 above) which had ruled that the Employer had not breached the Charter by
failing to inform the VEWC about the sale of the Tumblr business before 13 August 2019 as
disclosure prior to that date would have resulted in a breach of confidentiality obligations
owed to Automattic. The arbitral panel had also found that there was no evidence that the
VEWC had requested a Q and A session to trigger further involvement by the Business Lead
in line with the provisions of Art VI.7 of the Charter and that therefore the Employer “did not
breach the Charter by failing to involve the Business Lead”. The Employer said that it was
disappointed that the VEWC was choosing to relitigate this dispute without giving proper
consideration to the outcome of the industrially agreed dispute resolution process. The
Employer was particularly concerned that the complaint to the CAC did not acknowledge or
address the key issue of confidentiality that the arbitral panel unanimously held to be fatal to
the VEWC’s central complaint about the Employer failing to inform and consult before 13
August 2019.

14. The Employer said that the Charter obliged the Employer to inform and consult the
VEWC on matters of a transnational nature in certain circumstances. The Employer accepted
that in those circumstances information and consultation should ordinarily take place before
the proposed changes had been finalised but said that the Charter carefully balanced these
obligations with protections for the Employer. The Employer said that provisions of the
Charter that were relevant to identifying when the Employer was under a legal obligation to

inform and consult included:



a) article 1.5 of the Charter distinguishing European management from the American
management of Verizon USA;

b) article 1.9 of the Charter providing that a matter was only “transnational” when it
affected “employees” (noting the use of the plural) in more than one country covered
by the Charter;

c) articles II.1 and I1.4 of the Charter providing that the EWC’s remit was limited to
topics taking place at “European level”;

d) article VI.1 of the Charter providing that matters were only within the EWC’s scope if
they were “of a transnational nature and significantly affect the employees (sic)?
interest in all countries covered by this agreement or at least two of them” (noting the
use of the plural once again);

e) article VI3 of the Charter providing that any consultation process shall neither affect
management’s prerogatives nor, as a separate concept, its power to take appropriate
decisions at the time required by the business; and

f) article XI.2 of the Charter providing that there was no requirement to provide any
information when its nature was such that, according to objective criteria, the
disclosure would seriously harm the functioning of, or would be prejudicial to, the

Verizon Group.

15.  The Employer said that the CAC had indicated in Vesuvius (1)* that there “is no de
minimis threshold which applies to transnational matters falling within the scope of the
Agreement or indeed any other EWC agreement unless specifically negotiated and agreed in
the relevant EWC agreement”. The Employer said that, in contrast to the Vesuvius
agreement, there was such a threshold in the Charter as only matters which “significantly
affect” employees were covered and that it was in accordance with the “underlying principle
of the autonomy of the parties” when negotiating an EWC agreement* that when the parties
consensually concluded provisions that they had tailored for their needs that their agreement
should be respected. The Employer submitted that the sale of Tumblr (a North American
business with almost no employees in countries covered by the Charter) to Automattic fell
outside of the scope of the Charter; it was not a “transnational” matter and it was not taking

place at a “European level”. The Employer said that this alone meant that each of the EWC’s

2 There is no apostrophe after “employees” in the text of the Charter.
3 EWC/20/2019
4 Manpower UKEAT/0096/18/DA



complaints was without merit because the CAC had no jurisdiction to consider the adequacy
of an information and consultation process that, as a matter of law, the Employer was not

obliged to undertake under the Charter.

16. The Employer said that it had carried out an appropriate information and consultation
process from 13 August 2019 notwithstanding that the transaction did not strictly fall within
the scope of the Charter. The overriding reason why information and consultation was not
carried out earlier and before signing on 12 August 2019 was because of the vital
confidentiality requirement. The Employer said that, in addition to Article X1.2 of the
Charter, regulation 24(1) of TICER provides that

The central management is not required to disclose any information or document to a
recipient when the nature of the information or document is such that, according to
objective criteria, the disclosure of the information or document would seriously harm
the functioning of, or would be prejudicial to, the undertaking or group of

undertakings concerned.

The Employer said that its recognition that this issue was likely to recur (whereas
transactions involving single employees in a country covered by the Charter were unlikely to
do so) contributed to the Employer primarily relying on the argument about confidentiality
during the dispute resolution process. The Employer said that, having regard to regulation
24(1) of TICER and article XI.2 of the Charter, it was under no obligation to inform and
consult the VEWC on the sale of Tumblr at a time when the mere act of disclosure would
objectively and reasonably have been prejudicial to the Verizon Group. For example, a
breach of confidentiality would have seriously harmed the ability of Oath to continue to
pursue the sale of Tumblr to Automattic as a counterparty that Automattic could trust to

honour its obligations.

17. The Employer said that the complaint that there was no Business Lead present during
the Q and A session was not valid because the VEWC had not requested a Q and A session
involving the Business Lead; had it done so the Employer would have held one. The
Employer said that it could not be made liable as a result of the VEWC’s choice not to
exercise its right to make such a request. The Employer denied that any custom and practice
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existed in August 2019 of meetings being “deemed” to be held at the request of the VEWC

despite such meetings not having been requested by it.

18. The Employer denied that it had provided inadequate information. The Employer said
that it had voluntarily informed the EWC about the sale on 13 August 2019 which was the
earliest time at which it could do so having regard to regulation 24 of TICER and article XI.2
of the Charter. The Employer said that, even if it had been under a duty to inform and
consult under the Charter, the information provided was sufficient for the VEWC to
understand the essential nature of the transaction and its likely effects on the handful of
employees covered by the Charter. The Employer said that if the EWC had chosen fully to
engage in the process it could have provided an opinion following consultation that could

have been taken into account before completion and implementation of the transaction.

Summary of the Complainant’s comments on the Employer’s response

19.  In a letter to the Complainant dated 2 March 2020 the Case Manager invited the
Complainant to comment on the Employer’s response. The letter stated that the Panel would

welcome, in particular, the Complainant’s comments on the following matters:

o that the sale of Tumblr fell outside the scope of the Charter;

e that disclosure prior to 13 August 2019 would have resulted in a breach of
confidentiality obligations owed to Automattic. The Complainant was invited to
address the terms of the NDA and the Exclusivity Letter; Article X1.2 of the Charter;
and regulation 24(1) of TICER as amended;

e that the VEWC did not request a Q and A session involving the Business Lead;

e that the information provided was sufficient.

20. In comments received by the CAC on 13 March 2020 the Complainant submitted that
it was striking that the contention that the sale of Tumblr fell outside the scope of the Charter
was being raised now rather than at the beginning of the process. The Complainant queried
why, if this was the case, the VEWC was consulted and arbitration engaged with at all. The

Complainant said that the presentation that was given to the EWC had stated as follows:
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Project Trident: Employee Impacts

* At Close — unlikely to be before 30 September - all staff wholly or mainly assigned
to support the Tumblr product at VMG will be given the opportunity to transition to
Automattic

* In the US — employees will transition into Tumblr Inc which is the acquired entity

* In Europe...

* UK — 3 employees

* ES — 1 employee

* DE — 1 employee

The Complainant said that under the Charter a “matter is considered transnational when it
affects all employees in Europe or the employees in at least two countries covered by this
Agreement.” The Complainant said that the sale affected employees in at least two countries
covered by the Charter so it was hard to see how this was not an impact on a ‘European
level’. This presumably was a distinction from a ‘national level’, which clearly this was not.
The Complainant said that the argument about “. . . significantly affect” in the Employer’s

response was not understood and that the project fell within the Charter.

21. The Complainant said that the Employer’s argument on the NDA/Confidentiality
Agreement was misconceived as Verizon Communications Inc was the ‘Receiving Party’

under the Agreement. The Complainant said that paragraph 3 of the NDA stated that:

. The Receiving Party shall . . . (a) restrict disclosure of such Confidential
Information solely to its Representatives who need to know such Information for
purposes of evaluating, negotiating and, if applicable, consummating the Transaction
and who agree or are obligated to keep such information confidential in accordance
with the terms hereof, and not disclose such Confidential Information to any other

person...

The Complainant said that the Employer was a representative who needed to know as the

Project fell within the Charter and there was a need to consult with the VEWC as a matter of

international law. The Complainant said that the Employer could not opt out of its obligations

due to the existence of an NDA and that if it could the whole object of TICER could be
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always be avoided by suitable agreements. The Complainant said that in any event, if this
was an issue, clause 5 of the NDA provided a mechanism to deal with it and the fact that the
Employer had not invoked clause 5 could not be used in its own defence.> The Complainant
said that the Employer had presented no evidence as to whether Clause 5 was considered or
involved and if not, why not. The Complainant said that regulation 23 of TICER offered full
protection to the Employer in any event.® The Complainant said that the only basis for
withholding information was defined by regulation 24 of TICER. The Complainant said that
the fact that the arbitral panel came to a different view about the confidentiality argument was
irrelevant if its view was wrong. It did not have full legal argument on the subject in any

event.

22.  In relation to the VEWC not having requested a Q and A session the Complainant
repeated the points made in the complaint, stating that that it appeared that Q and As were
never formally requested but were always given. The Complainant said that it would be odd
if the very act of volunteering a Q and A allowed the Employer to get round the requirements
of the Charter and that it must be an implied term that if a Q and A was volunteered, it would

have the same consequences as if it were formally requested.
23.  In relation to the adequacy of information, the Complainant stated that the relevant
paragraphs of the complaint were “repeated”. No further comments were provided on this

1Ssue.

Summary of the Emplover’s comments on the Complainant’s response

24. In a letter to the Employer dated 16 March 2020 the Case Manager invited the
Employer to comment on the points made by the Complainant in relation to the NDA/

Confidentiality Argument (see paragraph 21 above) and Requesting a Q and A and the

5 The material part of clause 5, not quoted in the Complainant’s response, reads as follows: “If the Receiving
Party is required by statute, applicable law, regulation or by legal or regulatory authority .... to disclose any
Confidential Information .... the Receiving Party shall promptly notify the Disclosing Party in writing of such
requirement (including the scope of the proposed disclosure) so that the Disclosing Party may seek a protective
order or other appropriate remedy and/or waive compliance with the terms of this Agreement”.

6 Regulation 23 provides that it is a breach of statutory duty for specified persons, including a member of an
EWC, to disclose information which the central management has entrusted to him or her on terms requiring it to
be held in confidence.
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Business Lead (see paragraph 22 above). The letter stated that the Panel had asked for the

following points in particular to be addressed:

e Is it your submission that you can always opt out of your obligations under the
Charter and TICER by a suitably drafted NDA? If so, how do you answer the
VEWC's point that the whole object of TICER can thereby be nullified? If this is not
your submission, why should you be able to do so in this case?

e Why did you not seek to rely on regulation 23 of TICER and Article XI of the Charter
which allow information to be shared with the VEWC on a confidential basis?

e Do you accept that it was open to you under clause 5 of the NDA to have notified
Automattic of the requirements under the Charter and TICER to disclose information
to the VEWC? If so, why was this not done? If you do not accept that it was open to
you to do this, please explain why this is the case.

e s it your submission that if you pre-emptively offer a Q and A session this means that
such a session can never be treated as being at the VEWC's request for the purposes
of Article V1.7 of the Charter? If so, does this not mean, as the VEWC suggests, that
the very act of volunteering allows you to get round the requirements of the Charter?
If not, how can and should the VEWC respond to a pre-emptive offer of a Q and A by
you to ensure that the Business Lead is involved in the Information and Consultation

process?

25. The Employer responded to the invitation to comment in a letter dated 27 March
2020. The Employer said that it would never suggest that it could ‘opt out’ of its obligations
to inform and consult by contractual arrangements with third parties; the CAC would
properly scrutinise contracts that limited the Employer’s obligations in this regard and would
rightly ignore any ‘sham’ arrangements. However, the Employer said that the CAC would
also recognise and protect genuine business confidentiality that would be prejudicial to both
the business and all its employees if breached. The Employer said that regulation 24 of
TICER, which transposed article 8.2 of the Directive, and article XI1.2 of the Charter limited
the obligation to inform and consult in certain circumstances which would be rare but which
arose on this occasion. The Employer said that the legitimate aim being pursued by
Automattic in imposing the confidentiality obligations from which it benefitted was clear on

the face of the Exclusivity Letter. Automattic sought protection in consideration for it being
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“prepared to move quickly and devote substantial resources” including “significant time and

expense” in negotiating the purchase of Tumblr from Oath.

26. The Employer said that disclosing information to the VEWC would have amounted to
a breach of the NDA and Exclusivity Letter irrespective of the terms on which it might have
been done under regulation 23 or article XI.1 of the Charter. Such a breach of obligations
owed to Automattic would have prejudiced the Employer as it risked Automattic not entering
into a sale contract. That was why disclosure to the Employer’s managers was also heavily
restricted. Most of them were not told at all and confidentiality restrictions were placed on

those few who were.

27. The Employer did not accept that it was open to it under clause 5 of the NDA to have
notified Automattic of the requirements under the Charter and TICER to disclose information
to the VEWC and said that the Complainant had been inviting the Panel to consider an
irrelevant part of the NDA. The Employer said that the opening paragraph of the NDA
indicated that Automattic was the Receiving Party and that the Complainant had been
inviting the CAC to take account of provisions that concerned Automattic’s duty of

confidentiality not that of the Employer.

28. The Employer confirmed its submission that if the Employer pre-emptively offered a
Q and A session that meant that such a session could never be treated as being at the VEWC's
request for the purposes of Article V1.7 of the Charter. The Employer said that the VEWC
could request a Q and A even if one had already been offered but there had to be such a
request. The Employer did not accept that this meant that it could “get round the requirements
of the Charter” in any way as nothing prevented the VEWC from making a request. The
Employer said that only the VEWC was at fault if it wished to rely on a provision that it
forgot to trigger. The Employer said that the VEWC could (a) ask in advance of the Q and A
session whether the Business Lead would be in attendance and, if they would not be, request
that they attended either the scheduled session or a further session. That would trigger the
obligation; or (b) attend a Q and A session at which the Business Lead was not present and
then exercise its right to request a further Q and A session at which the Business Lead was

present. The Employer said that if it were to fail to hold a Q and A session attended by the
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Business Lead after receiving a request then it would be in breach of the Charter irrespective

of whether it had already separately held a Q and A session without the Business Lead.

Considerations

29. The VEWC raised complaints under Regulation 21 of TICER as amended in relation
to the failure of Central Management to comply with the terms of the Charter in the following
respects:

e The timing of the information and consultation exercise

e No Business Lead present in the Question and Answer (Q and A) session

¢ Inadequate information
These specific complaints are considered in turn below following the Panel’s consideration of
the Employer’s submission that the proposed sale of Tumblr to Automattic fell outside the
scope of the Charter and that there was no legal obligation to inform or consult the

Complainant.

Was the proposed sale of Tumblr to Automattic covered by the Charter?

30. The Employer submitted that the sale of Tumblr to Automattic fell outside the scope
of the Charter because it was not a “transnational” matter and it was not taking place at a
“European level”. The Employer said that under Article 1.9 of the Charter a matter was only
transnational when it affected “employees” (noting the use of the plural) in more than one
country covered by the Charter. The Employer also stated that Articles II.1 and 1.4 of the
Charter provide that the VEWC’s remit is limited to topics taking place at “European level”
and that Article V1.1 of the Charter provides that matters are only within the VEWC’s scope
if they are “of a transnational level and significantly affect the employees’ interest in all
countries covered by this agreement or at least two of them” (noting the use of the plural once

again).

31. The Panel is not persuaded by this submission. The definition of “transnational” in

Article 1.9 reads as follows:

7 As noted in paragraph 14 above, there is no apostrophe after “employees” in the text.
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A matter is considered transnational when it affects all employees in Europe or the

employees in at least two countries covered by this Agreement.

The Panel considers that this definition, to have the meaning for which the Employer
contends, would need to make clear that it must cover the employees in each of a minimum
of two countries covered by the Agreement. In this case the sale covered three employees in
the UK, one in Spain and one in Germany (see paragraph 4 above). The Panel is satisfied that
this matter is capable of falling within the definition of “transnational” in Article 1.9. The
Panel is also satisfied that it constitutes a matter taking place at “European level” for the
purposes of Article II.1 and I.4. Finally the Panel is satisfied that the matter is “of a
transnational level and significantly affect(s) the employees interest in all countries covered
by this agreement or at least two of them.” The Panel considers that this definition is capable
of referring to the interest of employees taken collectively in at least two countries covered
by the Charter and would need to have been drafted more precisely to have the meaning for
which the Employer contends. The Panel has therefore concluded that the definition is
capable of covering the employees affected in this case. The Panel shares the view of the
Complainant that the implication of the emphasis by the Employer that the matter must
“significantly affect” the employees interest is unclear. The Employer did not explain why it
considered that the sale of Tumblr would not “significantly affect” the employees impacted
by the sale so the Panel has been unable to place any weight on this aspect of the Employer’s

submission.

The timing of the information and consultation exercise

32. The Complainant submitted that the information and consultation process took place
after a definitive agreement had been reached between the Employer and Automattic and that
any input on the VEWC’s part would therefore have been meaningless. The Employer
submitted that the confidentiality arrangements incorporated in the NDA and Exclusivity
Letter meant that it was unable to commence the process prior to the proposed sale having
been announced on 12 August 2019 and that it had informed the VEWC of the sale on 13
August 2019 which was the earliest time at which it could do so having regard to regulation

24 of TICER and Article XI.2 of the Charter. Article 24 of TICER reads as follows:
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The central management is not required to disclose any information or document to a
recipient when the nature of the information or document is such that, according to
objective criteria, the disclosure of the information or document would seriously harm
the functioning of, or would be prejudicial to, the undertaking or group of

undertakings concerned.

Article X1.2 of the Charter states that

Central Management is not required to disclose any information when its nature is
such that, according to objective criteria, the disclosure would seriously harm the

functioning of, or would be prejudicial to the company.

33. The Panel shares the view of the Employer that the obligation to inform and consult
cannot be avoided or restricted merely by a contractual arrangement with a third party which
imposes an obligation of confidentiality on the Employer. The Panel would not, therefore,
have been prepared to find that the Employer had complied with the Charter in respect of the
stage at which information was provided on the basis of the NDA and Exclusivity Agreement
alone without consideration of the context in which these agreements had been reached. The
Panel also agrees with the Employer that the circumstances in which the obligation to inform
and consult can be limited under regulation 24 of TICER and Article X1.2 of the Charter will
be rare. The Panel has looked closely at the circumstances surrounding the sale of Tumblr to
Automattic. The Panel has noted the fears on the Employer’s part that Tumblr would be
difficult to sell and that key personnel could be lost if rumours of the deal had circulated. The
Panel accepts that these fears were genuine. The Panel has also noted the importance of
exclusivity and confidentiality on the part of Automattic. The Panel has concluded that in this
case the commercial background to the transaction coupled with knowledge of the deal being
confined to a relatively small group within the Employer means that the requirements of
regulation 24 and of Article XI.2 of the Charter are satisfied. In reaching this conclusion the
Panel notes that the Complainant did not directly challenge the application of regulation 24 of
TICER and Article XI.2 of the Charter;® rather its substantive submission was based on the

erroneous contention that the Employer was the “Receiving” rather than the “Disclosing”

8 The Complainant referred to regulation 24 (see paragraph 21 above) but did not submit that it did not apply in
this case.
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Party under the NDA. The Panel accepts the Employer’s submission that it was not open to
the Employer under clause 5 of the NDA to notify Automattic of the requirements under the
Charter and TICER to disclose information to the VEWC as Automattic, not the Employer,
was the “Receiving Party” under this provision. For the avoidance of doubt the Panel also
accepts that regulation 23 of TICER, which provides that it would be a breach of statutory
duty for a member of the VEWC to disclose information entrusted to him or her in
confidence, would not have sufficed to protect the Employer in this case where the mere act

of disclosing the information would have been prejudicial to it.

No Business Lead present in the Question and Answer (Q and A) session

34.  Article VI.7 of the Charter sets out the parties to be involved in the information and
consultation process including the “Business Lead if a Q & A session is requested”. The
Complainant said that the Business Lead was not involved in the Q and A session that was
conducted on 28 August 2019 or at all. The Complainant said that the Q and A session
appeared to have been provided by the Employer of its own motion; that there was therefore
an implied and understood request for such a session; and that this had become custom and
practice. The Complainant said that to read the Charter otherwise suggested that the
Employer could simply offer a Q and A session and thereby sidestep its obligations under the
Charter. The Complainant subsequently additionally submitted that it must be an implied
term that if a Q and A session were offered it would have the same consequence as if it were
formally requested. The Employer submitted that a Q and A session offered pre-emptively by
the Employer could not be deemed to be at the VEWC’s request but said that this would not
prevent the VEWC subsequently making a request. The Employer said that in order to trigger
the obligation under Article VI.7 the VEWC could (a) ask in advance of the Q and A session
whether the Business Lead would be in attendance and, if they would not be, request that
they attended either the scheduled session or a further session or (b) attend a Q and A session
at which the Business Lead was not present and then exercise its right to request a further Q

and A session at which the Business Lead was present.

35.  Itappears to be common ground between the parties that no express request was made
by the VEWC for a Q and A session in this case. The issue for the Panel to consider,
therefore, is whether such a request can be implied. The Complainant contended that this was
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custom and practice, which the Employer disputed. The Panel has no evidence before it
which would enable it to conclude that such a custom and practice or any other basis for
implying a request exists nor does the Panel accept the Complainant’s submission that if a Q
and A were volunteered it would necessarily have the same consequence as if it were
formally requested. The Panel has therefore decided that no such request was made prior to or
following the Q and A session on 28 August 2019 for the purposes of Article V1.7 and that
the Employer did not, therefore, breach the Charter in holding the sole Q and A session

which took place in relation to this matter in the absence of the Business Lead.

Inadequate information

36. The Complainant submitted that, in breach of Articles 1.7 and VL5 of the Charter, the
VEWC was not sufficiently informed. The Complainant said that, without a clearer view of
the added value of having Tumblr within VMG and its financial contributions or burden (in
Europe and for Verizon as a whole) and the proceeds of the sales, the VEWC could not
understand the decision and the rationale for that decision and make an assessment of the
economic and strategic impact of the transaction. Accordingly, it was not able to provide an
Opinion. The Employer denied that it had provided inadequate information. The Employer
said that the information provided was sufficient for the VEWC to understand the essential
nature of the transaction and its likely effects on the handful of employees covered by the
Charter. The Employer said that if the EWC had chosen fully to engage in the process it
could have provided an opinion following consultation that could have been taken into

account before completion and implementation of the transaction.

37. The Complainant failed to provide sufficient information to enable the Panel to
conclude that the complaint should be upheld. In the Case Manager’s letter to the
Complainant of 2 March 2020 the Complainant was asked specifically to comment on the
Employer’s submission in its response to the complaint that the information provided had
been sufficient. In the reply received by the CAC on 13 March 2020 the Complainant stated
that the relevant paragraphs of its initial complaint under this heading were “repeated” and
did not provide any further comments on this issue. The Panel considers that the Complainant
was given a sufficient opportunity to substantiate and/or expand on this complaint and that its
failure to do means that the Panel cannot find this complaint to be well-founded.

20



Decision

38.  For the reasons given in paragraphs 32-37 above the Panel does not consider the

complaints set out in paragraph 29 above to be well-founded.

Concluding observation

39. The Panel notes that the Employer did not make the submission to the arbitral panel
that the sale of Tumblr fell outside the scope of the Charter nor, as far as the Panel is aware,
was it made elsewhere prior to responding to the complaints before the CAC. The arbitral
panel noted that the Employer did not disclose the NDA and the Exclusivity Letter to the
VEWC prior to the complaint being sent to the Employer at the start of the arbitration
process. The Panel shares the view of the arbitral panel that it would be helpful if the parties
could use their best efforts to make their positions clear to each other in at least general terms
as soon as any dispute appears to be arising’ particularly in relation to an issue as

fundamental as whether a matter falls within the scope of the Charter.
The Panel
Professor Gillian Morris — Panel Chair

Mr Mike Cann
Mr Paul Noon OBE

3 April 2020

% Rulings and Recommendations of the arbitral panel convened pursuant to Article XI1.2 of the Verizon
European Works Council Agreement dated 20 October 2016 (the Charter), paragraph 3.5.
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Appendix 1

Transnational Information and Consultation of Emplovees Regulations 1999, as

amended: regulations relevant to this decision

Information and consultation

18 A.—(1) This regulation applies where—

(a) a European Works Council or information and consultation procedure has been established under
regulation 17; or

(b) a European Works Council has been established by virtue of regulation 18.

(2) The central management, or any more appropriate level of management, shall give information
to—

(a) members of a European Works Council; or

(b) information and consultation representatives,

as the case may be, in accordance with paragraph (3).

(3) The content of the information, the time when, and manner in which it is given, must be such as to
enable the recipients to—

(a) acquaint themselves with and examine its subject matter;

(b) undertake a detailed assessment of its possible impact; and

(c) where appropriate, prepare for consultation.

(4) The central management, or any more appropriate level of management, shall consult with—

(a) members of a European Works Council; or

(b) information and consultation representatives,

as the case may be, in accordance with paragraph (5).

(5) The content of the consultation, the time when, and manner in which it takes place, must be such
as to enable a European Works Council or information and consultation representatives to express an
opinion on the basis of the information provided to them.

(6) The opinion referred to in paragraph (5) shall be provided within a reasonable time after the
information is provided to the European Works Council or the information and consultation
representatives and, having regard to the responsibilities of management to take decisions effectively,
may be taken into account by the central management or any more appropriate level of management.
(7) The information provided to the members of a European Works Council or information and
consultation representatives, and the consultation of the members of a European Works Council or

information and consultation representatives shall be limited to transnational matters.
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(8) Where information as to the employment situation in the Community-scale undertaking or, as the
case may be, the Community-scale group of undertakings, is disclosed by the central management or
any more appropriate level of management, this shall include suitable information relating to the use

of agency workers (if any).

Disputes about operation of European Works Council or information and consultation

procedure

21.—(1) Where—

(a) a European Works Council or information and consultation procedure has been established under
regulation 17; or

(b) a European Works Council has been established by virtue of regulation 18,

a complaint may be presented to the CAC by a relevant applicant where paragraph (1A) applies.

(1A) This paragraph applies where a relevant applicant considers that, because of the failure of a
defaulter—

(a) the terms of the agreement under regulation 17 or, as the case may be, the provisions of the
Schedule, have not been complied with; or

(b) regulation 18A has not been complied with, or the information which has been provided by the
management under regulation 18A is false or incomplete in a material particular.

(1B) A complaint brought under paragraph (1) must be brought within a period of six months
beginning with the date of the alleged failure or non-compliance.

(2) In this regulation, "failure" means an act or omission and a failure by the local management shall
be treated as a failure by the central management.

(3) In this regulation "relevant applicant” means—

(a) in the case of a failure concerning a European Works Council, either the central management or
the European Works Council; or

(b) in the case of a failure concerning an information and consultation procedure, either the central
management or any one or more of the information and consultation representatives,

and "defaulter" means the persons mentioned in sub-paragraph (a) or (b) against whom the complaint
is presented.

(4) Where the CAC finds the complaint well-founded it shall make a decision to that effect and may
make an order requiring the defaulter to take such steps as are necessary to comply with the terms of
the agreement under regulation 17 or, as the case may be, the provisions of the Schedule.

(5) An order made under paragraph (4) shall specify—

(a) the steps which the defaulter is required to take;

(b) the date of the failure; and
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(c) the period within which the order must be complied with.

(6) If the CAC makes a decision under paragraph (4) and the defaulter in question is the central
management, the relevant applicant may, within the period of three months beginning with the date on
which the decision is made, make an application to the Appeal Tribunal for a penalty notice to be
issued.

(6A) Where such an application is made, the Appeal Tribunal shall issue a written penalty notice to
the central management requiring it to pay a penalty to the Secretary of State in respect of the failure.
(7) Paragraph (6A) shall not apply if the Appeal Tribunal is satisfied, on hearing the representations of
the central management, that the failure resulted from a reason beyond the central management's
control or that it has some other reasonable excuse for its failure.

(8) Regulation 22 shall apply in respect of a penalty notice issued under this regulation.

(9) No order of the CAC under this regulation shall have the effect of suspending or altering the effect

of any act done or of any agreement made by the central management or the local management.
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Appendix 3 - The Verizon Group EWC Agreement (“the Charter”).

verizon’

Verizon European Works Councll Agreement

Thi Agrsemant i msde by and betwesn:

The Central Management of Verizon
and
Verizon European Works Council representing

Verizon's employees within the geographical scope
of this Agreement.
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Warsion 5.0, 20102008

! Definilions

Whtn used in this A prasmeni, sach of tha Inkowing lerms shal s the lobowing mpsning:

L “Agresment” shall maan ihis Agrement on the sstabistment of the Verizon Ewopesn
Vo Councl, sigred by Caniral Masagemant and ihe European Works Coundl of
20102016

2 "EWC Directva’ shal mean Councll Directive 2006/38/EC of & May 2008 on the
nelshfehonant ©f o Ewopesn Wor Councll of 8 procadure If Communily-scals
undartakings nd Community-scali groups of undertakings for the purposes of inlorming

3 W MICER shal méan Siatisty Insttument WOS No. 3323, Ihe Trassnationsl

Information and Consuttation Regulstions 20 the amendment by Stitulary trament
2010 Mo 88 of the Unfted Flngdom,

& TEWC shall maan the Europasn Works Councl, & iraranationsl smployss representaiive
body conmleling of smeloyses’ raceasantatives, 88 defined In articie Y below,

5 “Cantral Manapernenl” Sl mean e marmgament teAm based I Rasding LK
repressnting Yerzon's Euvapasn HARSGuA S, whish e main hadguiries i loored In
Basking Ridga, New Jarsey, LA [Verlzon}

& EWC mombers™ Madns M DISONS Who have sither baen appeinisd or slsctad s
empioysss’ regrasentatves In the EWC In aecordance Wit this. Agreamant of such
Incividuals aa reclace them inaccordance with this Agressent.

7. “informatics” Sl maan Irsnamission of deta by the employer o the EWG in order 1o
shabis hem o acoumnl wemssbes Wi the sutiect matier and fo samie K
Infornadion shall be ghven it swch e, in such lasbon and with such conienl s ane
fipproprisl to enabla the EWG 0 undartakn &0 In-depih assossmant 0f the posalbie
Impact end, whes apcropriale, prepane hor conautlation

8. "Consullution” shall meun the sulablshmant of dislogus and wxchangs of views batween
fha EWC and Caniral Managemsnt and, &9 e parties. sgres, any mons agpropits kel
ol managamant, &l such ma, in such feshion and with such cordent pg 19 erabile Thet
EWC to gupress an opinion on e basia of e informetion provided shout tha propossd
msasunes 1o which B consuitation s related, withoul prejudics ko the rasponsibiities of
Contrl Managesnent, Bnd WiTin & reasceable time, which may be tein inio socourt in
el dwcialon making procsss.

8 "Trarsnationsl™: A matier B considensd itemsnabionsl when it stfacts ol smpioyses in
ELntga of this smpkdysss in at least two countries. poysred by this Apresment.
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WVeesicn 5.0, 2010200

L Pumose o e Aarssment

Thiss EWC Agreemant cescrites the remit and procesdings of e Verizon European
Worka Councl, which bs aslabiished for the purmoss of infonmation ard Consultitian on
tranarational tegics 1nking place &t Europeir level babween iha Caniral Maragement
and the Europsan Works Councll.

Caniral Managemen! and B Europesr Works Councl have concluded 1 Agrsamen
pursuant the EWC Directive and s UK bransposition lew, UK TICER. This Agresmant hes
bean negotistnd under the conditions of arlic Kiil of the Vertzon EWC agreament from 1
Oclober 2008 Ths Agrasema sucosads and reolsces [ Vadran Europesn Werks
Caurcil Agresmant ol 1 October 2008.

This Agrwemant fosters social dilogue dulined as the process of negotiation by which
e EWC and Contral Managemant neach agresment o work iogether on polciss snd
activitiss In undertakings controbed by Verizon by strengihaning & common sense of
belonging and contributing to an snhanced chimate of trust end mutus fepect i e
rcognized thel socisl dialogus takes pisce #f national and sscioal ss well gs Ecropean
lervai,

Both paries promods the co-operation batwssn Centrel Managemwnt, ol lersis of
rranagemant, rsd Europasn smpioes’ i Evough this Agr and fa
wiar indo 8 constructive didogue 1o mest social and sconomic chalenges i itha
[Europesn ievel Both periies acknowisdge the Importance of the sstablishmant of
diskgus and axchangs of Vi on siraleghc lsuss which mpect Varizon amploysss In
Europe.

[Parties inke heruby into sccound thet, in order 1o meat the conslantly incressing demand
of Viertzon's nd tha global change has become & necessary feaiure
of Verizon's operativns and, as @ resul, consiructive dsiogue around changs I &
prevogatia Yarizce sesks 1o achisvs the soreentioned goals theough:

O and twer-wiry dalogue

Empioy engagament

Spirin of co-cparation

Dot deemaden and ezmauttztion 23 por 1Y dractins o del o

Profesalonalastion &f the EWC

The Ewropsan Wora Councll shal nol replsce amy rights of iscal and/or ralional
mpicyes reprasentalion bodka bud shall be additionall Tha EWC shall act as & condut
for counfiries: without smpicyse reprasentation bodies. Howsver, thia Agreament shell nol
rapiace the right of ary country to establish I own local andfor rational employes
regnesintalion body In eccordance with nationsl lsw.
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Version £0, 20102018

W TewiorslScooe
1. The preseni Agrasment covers sl the couniries of the Europess Union [EUL te
Euwropean Arsn (EEA] and In which the Yirlzon proug has or wil

P aibghlishmaents. Al empioyees of such esishishmants will ba coversd by i
provision snd wil be drechy raprasanted In the EWC.

. A company of aslatiishment belonge ko the Voo grosg i Verzon Inc. drecly o
Indinwclty maintaing & dominant infusnce ovar B cOmpany of establishment. Viertzon Inc.
hess & domirand nfluance over ancther company if Werizon inc. directty andor indirac sy

+ Con appoint more than half of the membars of the company's adminstrative
managemant of supendsory body,

+ Holds the majorty of the veles aliached bo the company's issued shars capiisl or

Ficikdy mors than 50% of he shares of that company.

3 Employses working I companiss In which Veelzon s parkiciaating through & joint venture
i not cavared by this Agreement, unbess Varizon has 4 dominant influsnce over the
companid, a4 dafined sbov.

ra

M. comoouiional B EWC

1 Tha EWC wil consist of Verizon cailad EwC The
EWC shall represent coliectively the inlerests of Verlzon employess in
Euwrope.

2 Ench couniry covered by s Agreamert il have one EWC mambar.

1 The EWC members will be selecied in e with e exisling national legisistion and
practica. ¥ no such gisation aalils, the EWC mambed will be giacted through g direci
iaction by e andee work forok of thit country in which no such lagluiation exiels. The
formudaiion of e Rt of the candidalss may taka into account the nead for heianced
raprasentytion o empioyegs with regard (o their acStine, calegony and gender.

4. For sach EWC member, o mubriftute membar wil be ssiecied laame procsdrs es for
alfective EWC mambars]. A subtitute mambar wil coly be imiied bo atend te physical
EWC meslings when the empioy hejshe wen selecled for & &
substifule, 1 No langer sighle of i unably i aftend. The substituts member may serve
for ug 10t ramaindar of e tam cf alfice of the represantative ha/she repiaces, Thare
shoukd ahwirys be o primary and & subatitule representative for sach country coversd by
it Agrasment

5. EWG membans will have at isant one (1) year of senkority within the Verlzon group and wit
ber e b0 communicate In English. An employes under notica or werking pursuant (o &
lime it contract Camnot ba ssiacied i a5 emgloyes faprosentative of subsiituts
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Viralon 5.0, 20102018

£ The EWG memban shoug hily understand the rights and reaponshils sssocislod
with thelr roks. Al T duty I'vobet an ivestmant of Eme and effor, both Caentral
mﬂnMMthmnhwmmd
cooper ition consistent with Varizes GOMQENy valua of inbegrty, respect, performance
aacalance and socouniahiity such time 88 18 reasoeable And I acoordance with the
EWC internal rulss.

7. EWC mambers Bhoud sarve a four yea 18, uriesa Sinding ralionsl igaliton dclalss
otharwise.

B Inciad e smploymant of s EWG member within the Verion group Gl 12 80 and, 10
well his/hr munciats within the EWC,

& i casa nationsl Mgislation of practica for the sslection of EWC members requires he
EWC membar 1o bi salecied O ppoinied Wmong the axisting local employie
represbhatieg OF subsbilules, ihe fact that tha indvidusl ampioyes recrasantsiive
corcemed loses hiafhar capacty i B Gl SMDIOVSE reprasactative of sbethin, wil
ihen ek 87 immediats end aulomatic end 10 1ha mandste 48 sn EWC member.

10 W s Vierizon axpands A business inka @ country thad falls within ihe \miceiai scope
o s Agroamenl but has no EWE mamber yel, sl employees In much country wil be
mmuumwnwmmumu
appeirit 0 wect an EWG membar as 5000 a5 possble. Tha condiion thal mn EWC
‘mismber wil v al bt one (1) of wenbority In Varizon {Articis 1,5 wil nct apply.

1, In case Vierkzon axpencs imo & country for which thaes by sinsady an EWG memiber, the
employses ol the neety scquiied company o comparies Wil ba rapresentad by the
sy xdsting EWC member for thal country umth the end of e four yeary’ mandaie
The EWC member from Wt country wil actively involve the emplopses of thalr
mmﬁ-mmnnwmmdhm
maatings and inimormation and Conuultation processes

12 If the axpenslon of the Verlzon proup heppens Twough & ace-over Tl lesds ta 2
structural changs in thi company o & tskeaover of & company or group ¢ companies

havig s own EWE o for g w0 coneul ke LA
wil gy
Y. Binucturs and Functioning of fhe EXC:

1, Tha EWG will siect amongs! ity mambars & Salect Committes which wil conglal of five
[8) EWC mwbers The Selecl Commities wil consisl of & charpirson, & vice:
chairperson, & scritary and two (2) ganeral Select Commitine members.

2 The Select Commitiss wil be responsible 1of e aperational maragement ol the EWC.
This wh Inchce lsising with Canirsi Managemert over the arrangaments for EWC
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Marsion £.0, 20902016

mantings, proposing o Central Managamant genda ems for EWC plenary meetings,
Tanging amy prepanglory mewtings and atiending monihly calis wih the representalives
of Gontral Manegemant.

3 The chsirparson of the EWC represants the EWC inlaw

4, The Ewcpesn Works Councll can, after consultation with mansgamenl. aslsblish sut-
groups ba wark on spedific aress on en ad hoc basis.

=

An EWC member, whe reprasenls Smployess in other iss than his/her cwn, shal have
T right. 1o contact sl gmpioyaes hafs rapresentain thess locafions.

B EWC members and thair lﬂhr n icg With Ihe nationsl
et aclfor pracéica in force in thekr country of ampioyment 87 thus nol sufer any
isadvantages MsURng from e activitles In the EWC.

. Al raasonaiie tima et by he EWC member on EWC sciivities i considersd working
1, Tha time spend bor the EWC shall fot alfect leave from work and contingents of
1 hor werk s an empicyee raprassntative provided for under rational law.

& The EWC wil develop is own infemal rules snd reguiations for He propar povemancs,
Inchuding the appointmant proced.rs, the funclion and thi procadural rues for the Belect
Commivies. Both partien agres Wal thass nbemal byliws cannol supsrsede Mhis
Agroaimuttl i any wiy, shape of o and el s inberal rules. sndfor regulations wil
nat bind Cartrl Menagement In sy mannar. Bebors peopling the Intemal nidss and
reguintions of the EWE, Caniral Management Wi ba corsuted.

8. Ceniral panagemant may Bppoint reprasenlitives 10 serve ax st poirt of contact for
v EWC and e copndinale activiies with the Select Commities. The HR Direcior wil be

orm of thost repragentafives

10, Tha EWC of [P Salect Commithes may be assisied by an inlemal and axismal axpert of
Ha cheloa isa far e this i necessany bo camy oul s taska.

W idmation g Gonsulation

1. The EWC wil be informed and conguited on matiers reiated o the siructure of Vertton,
the strabagy of the company, B8 econombc nd financisl altuation, the deveiopment of e
business and sales, Ihe situation and irend of employment, ivestmants, desiments,
changes. conceming orgasization, Inbioduction o new workhg mathods #nd processas.
Iranalern of acvities, oulnourcing and insourcing, menpens and acquisitions, cul-backs or
tlosures and reduction In force, Human Resource polas, health and saduty, stie of the
compeny of & part thenel, soclsl responsibiliies and inhiatves. and divenlly; provided
Il thads matiars &% of & iransnationsl Reture and Egnificantly alfect the employest
Intmrnsl in all poqniries Cowaied by ihis agreamant of l bast bwo of Bem,
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2 Tha EWC shal be infomed on matien thal heve a significant imnact on employess of
oy o couniry covred by this Agraament, including & reductions in force for business
TBSORH N cases Ihal Ewobve multice individusls of ¥ complste business function,
Infomlion o one-eountry matiers provided by Central Managiment wil nol cormtiute
Inifintion 0f & ponsultalion process, Uniees the cecision making level of the lssus Imosdes
Lhet nationadl amplorpoas ' Pepiasenta ve 1o be J e G

3 Information and Cormultation shal laks ploce &l & lme when the decsior on the
proposed changes haa ol besn finalied i and can g5l polantialy be changed s that
ot EWC can hurew an inpu that Grings s i, Virizon will ned siart impigmenting &
plarmad decision untl the informartion snd Consutalion crocass with the EWC has bean
finasized. The conmaitation procass wil nol s 'fectmaragemant's prerogatives and power
o tulm appenialie deciSCrE u1 the Limé raquid by T business.

4. Information and Consultation shall bk place o reguar EWC meelings and reguisr EWC
cals. In atincting smplyess’ ieests 1o 8
considerhie BNk particdady o Sgriicant raduction | feroe (P0% or mons of kolal
sttt population within i impached courlies of ga mulualy agreed upon betwesn
Caniral Mansgemant and Select Commitie), sale of the company or & pari themsol, or
offica reocations o clolures, (he Selecl Committes shali be informed by Caniral
Management & soon g5 possibl I order to start the Information and Consulalion
process. The Sslect Commities shall heve [he right to mast, st ity requast, with Cantral
Maragamsed OF I agreemant with Cantral Mansgement with the apcroprals kvl of
with decislon making powers an ha matter st wtaka, to bs furthar informed
and condufiad sboul the envisaged messures. Exira ardnary mastings wil (akg piace in
peracn or by conferenca cal, 8 [0 be syredd by the Select Commities and Central
Merugamant. Artice V15 and VLT ba VLI0 will apply scoordinghy.

5, Wiithen and verbal Infcrmation provided by Canirel Management 10 the EWC wil ba o
Tl the smpioyees” represaniatives:

+ Aracquainied with the mothvition beting ihe siralegies implemented

+  Lindersiand the objectives punmed

+  Canform an opinion on the possis Impact on employes

For this purposd, It shail answer & mnimal st of queations urder & Business Templaty
B par Appendix L This st s not resiriciive. If necesssry, ather cuestions wil be
ermenied by Cantral Management #nd/or additions! documeris will be provided.

8. After the frat provision of Information, st the requesl of the Selec! Commities, i
Fioimalion & Conkutation maaling can be heid la compleie the infamalion and
conue with the Consulialion frocess. This mestieg can be heid in parson o by
condaranon Gl 10 be agreed by the Select Commities and Ceniral Management.

7. Inithe information srd Consulttion procsda, the lollowing partes will be nvoivec
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+  Tha HR Business Pariner
+  The Selsct Commities

+  EWG mambers of the allecied countris coversd by this Agresmant
+  Busingsg Lead i a QA session is requeated

National amployest’ raprasaniaths can mea b bwited 1o participels i the Inlormation
and Consadtation prociss.

& When the Select Commities s recaived adequate Information and has bad the
DRty 0 Mk Maragemen| in & information and Coneulation meetng, te EWE
can issua an opinkon 1tsiement on (he subject matier within & reagonabie timeframe, not
waceading lourisen {14) days. The neospd of the opinkn ataisment snd EWC oblairing &
nispora Irom Cantral Menagemant closs: L informartion and Consultalion process.

. Within he definition and apir of tha ELl directies, if bolh partios agree, alher ways of
alismative consullafion can be bolowad

10, The Information and Cersutation of the Verdzon EWC shall bé coandinated with the
Information and conudtation procass ak netlonal level and iskad 50 &8 b bagin within &
reascrable time of sach other

VL Menlings

L Coniral Management &nd (e EWG shal més! four times & year. Two reguiar In-persen
plenary Inlormetion and Conuttation mestings will ocour for Qf incnmaly Manch) and 03
(rormaly Sephember], whis two sddiionsl reguisr imlormation and Corsufisten
maatings wll take place for 02 and 04 per confirence call

2. Contral Marmgamant who will tske parl in the meatigs wil consist of

managemeant
wincutives with Eurcpesn respormibilities and any other sanior sumcutives o superis
Inviled by Central Manugement and the Select Cornmittee.

3 The mestings shall be planned and organissd aa folows:

o Cortral Maragenent represaniatives and the Seisct Committes wil agres on the
wounct date snd ieeation of the mesting.

* Tha agenda for fhe mesting wil ba amanged batwean Canirsl Management's
reprasentalives and the Seect Commities. Cantral Manigement shall prgoss
vy frvisi! and curment fopice for discusaion whilt the Select Commitise shal
ngur el all the EWC mambars have the npportunity 1o brng in agenda points.

+ Paqueats for inlomaton fram the EWC wil be formalred mnd forwerded |o
Carntral Management 5t it Gne month price (o fhe meating

+ Conirl Managements represenatives WAl then sgres the agenda and

communicati 7 10 the EWC ol laas! two weaits prior ko any tegulirly scheduled
g
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# Aoy preseninfion decks (both from Central Managemani and the EWC) wll be
shared, nf mast Indraft fomal, one waek belors the mesiing lakes place.

4. These reguisr maeiings wil be chalred by both the chaimanson of the EWC and one of
the regresan et of Caniral Managament.

5 Each reguiar maeting between the EWC and Cariral Management wil list one busingss
day.

Thamsatings will be conducted in Englsh.

Faguiar meatings batwsen the EWC and Ceniral Management ar 10 b considered
information smd Consultation mawtings, maaning thal artice W appiles snd that the EWC
U a0 opinkon stabemant on the subjects dealt with sl the reguiar mesting within
Touriesn {i4) diys alter the masting.

& During the masting, the minuigs of the medtings wil be drafied by & representative of
Canirai Mansgament. The mirutas of the mesting shal be the delaled wxchanges taking
pleos during fhe meeting. The: minuies of Ihe mesting shel b sent bo the Select
Committes for review within fve 15) Business Days. alier the mesting and then be
circulated by the Sessct Committes 10 sl EWS membars. Minutss wil than ba spproved
within 2 business darya by the EWC, in. cass of sgraement the EWC snd CM wil ation
the dhscrapancies and closé the mivules.

-~

i The employes represénialives b e EWE will hold o pra-mesting ol the occation of &
raquiir miseting. Al the masting with mansgement, the EWC wil normally hold & post
mating. Tre maatngs will ot excasd three () deye in (otsl

Wil Communicalion

1. Am per artichs 10C of the LK TICER, the EWC has the obigation ta infarm its constituancy
on the culcoma of informalion and Coneultaion in itw EWC. Following & mguisr
Informalion and Consullalion mesting batwesn tha EWC and Cantral Maregemesl, of

aiter an exira orciory Information and Conmullation process, the Selsct Cormmittes of
the EWC wll prepare w crafl communiqud lor approval and sign-oft by Canirsl
priot

ba TG
will provide Tor irenslating the communigud into te locsl Inguige

2. within & month after the regulsr Information and Consattstion mesting or the fnallsation
o tha Information and Consulafion process, tha EWC and Canirsl Managament could
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communiguis 10 local employeds’ repressytives sant by ekher the EWC o Caniral
Marugemant In respect of the same meeing O process uness It e a0 dgnssd

3 An Oniine Portal wil ba ihie by &1 EWC mabmbirs i My The EWC
Portil wil ba hosted o Vel zon's inbimal socisl media plattorm. The EWC group wih be
privatie and the content wil, Sheralore, be viskia oty e group mambens

“The EWE Portsl il contain, among oihers, the foowing I astures:

The EWC Agreement
\Upiaten regarding the snual metings
Diacks from Lhe mesing presentations
Poat-maating communiud

or spacific updates frim S EWC
L
QA forum
fureen

Both the EWC rgoreseniutives and tha Caniral Masagerant rapoesentaths 9 sbke o
vigw, respond bo snd add naw content bo B group. To snaure snpagement, ol mers of
the EWC porial are sncouraged bo cocperata ind collaborsde In an acthe and contuous
L

TR

W Imiteg

1. s the intention of Verlzon that the amployss represantalives are somectly traied 1o
ik ar, aéfnctive and approprists part in e EWC. Tre EWG shal be provided wiin
fabervant trainiing Withou! loss of wages or impect on local brairing rights of empicyes
reprasenlatives.

2. For practicsl raasans, Mitsd 0roup training ieeaions will be combined with the fwe
regibar in eMmon phenary mestings, tsdng place, a8 far gy poasks, th dey price i ihe
miting. inchvicisl trining shall Lake plece when il is comvanient for the smpioyes s
long s they serve EWC purposes.

3. Tha conbant of group brining courses shall be proposed nd sgnied by the Seect
Gommittes and Cantral Management. In order 10 define & talor-mede (raining Pth, the
EWC members wil alia hav i opportunity (o proposs specific irsining needs.

4, Tha coat of EWC oup iraining and thal of i nherent sxpenses (tultion fses,
transportation, mesls and accommocdation] shal ba bame by Central M anagerment.

L Eaperses
1. The sessondble necatanry for e functoning of tha EWC and the Selec!
Commitise wil be by Vierizon. An annusl bucget will b es tabishad of this

purpone; with Uhe budgel being communicated L the EWG in the first fnencial quarierof
[

JL%
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2. Al sxpansas related o iravel and hotel accommadadion for the emplayes
] o ba inaccordance with the appiicable eywel policien of Vtzon
and wil b oimibarsed o the employsa repressniatives via thelr local anlity. These
ampanass wil be charped ioa Cantral Mansgement coat canire.

a ‘Conlidentis) inlcemation

1 Varizon may choces i shase carisin confidentlal information with the EWC.
Canral Managarmsni shail inform M EWG prior b0 i maer in quesstion being dest
showl on

® v FeOns for such

+ L dration of the confideniialty;

* 1 the atent seth might be the cisa, B persons or amployed fiprasentition
Dot bo whom the information miy be deciosed without breach of the imposed
Boniarray.

Confidentialinformation miust nol 10 be usad for sy purpokes other Lhan thal
conlamplated in Sis Agreement and musl ol be minuted and muit not be reporisd
upon.

hwammmwmmﬂmm-w
T I approws this beforshand. In sxceptions! siustions, non-dsclosuns
o acpecuted fof tha EWC mambary of thadr supentisl.

& Canirsl Managsmani ls nol required o discloss sy information whan R nalure s sch
that, socording fo obyecive crileris, ihedsckeurs would seriously ham e leclioning
ol or weould b prajudicial b The company.

A hay brmach af confidentiakty chigalios by s EWG mermber andor aéridpaing Mansger
will bw deamed {0 be 2 sarious ciscipinary offsncs which will lead o legal andior
disiplinary scion by the sppropviats Yertzon antity in sccordance with |he provisions of
lnm respaciive nationsl ew,

nd s mmanciment by Statuery inatrmant 2010 Ma.sa of tha Unisd Kingaom.

2. Incasa of conflict, tha EWC mambam and Canirsl Managemani ahall atiempt to resohe
el diMerances. among Nemsedvess In Gasa s works out ba be Impossis, The parties
b ol B A0 BAMANT i 16 BUbM L 0 Terences wilin on Wi b o
arbitration panel composed ol thies artitralors One of the arbiirators ls sslecled by e
EWC and anoher one is selactad by Cantrai Mansgsment. Toguther thess heo
arbiirators appoinl a thind arblirator. The arbiinal penl wil decide within @ wesk by
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simple majority vote and make & meommenda on 1o the EWC i thosa afforts e, and
only e, may & party intlale 8 court procedurs. The pariies agres St e
recammendation of the artiration panal shoud ba ghen subsiential corsideration. The
Inbour courts of the Unfied Kingdom wil be considered as the competen! courts,

M. Durefion of the Agreemen

1. Th prasent Agrooment is concluded for a pedod af time-of four years, ataring fram the
clati of sgrature of the Agresment

Z wamumnmwmmnmmm
il svalusts tha Agreemant. The Agressmae will ba tacitly proiongeed bor & imilar paricd
of four yoars i both parties agres upon that on the basis of the evalurtion. If ane af the
parties invohved s, e EWC Agr wilbs

3 Theraquas! ba randpatial s i EWC Agraament s I be ghesn in wiiing and has bo bt
adressad ho Central Managamant il ghven by the EWC or 1o tha Salect Commitiee of the
[EWC I natice is ghwn by Cantral Managernent. In case of renagotiation, the WS wil
nagullats e naw EWE 2 grasmen on bahall of al the smpioyess of the Virizon within
ot bamiterial 50ope of the present Agresenent. During tha negotiation, tha sxlsting
Agreamant remaina valld snd in foree.

4. Whees Lhe struciuns of Vierizon In Europe changes significantly, particulary in the case of
8 lake-ower, the Evropean Works Councl and Cantral Manasgemend wil svalusls the
Agrsamant. | sfthar party sorequasts, tha EWG Agreement wil ba reragotiated Arlice
X33 wil apply actordngly. in e wvent of & mesges wilh or soquisiiien of ary business
il airnady has o EWGC eslablished, e CM and the Seiect Commithess (50 of bath
bodies wili meed b0 agree an appropriate inegration of both EWCs. Il no agreement can
e reached within 12 months Regulation 195 of the TICER wil apply.| During the
negotiations she euisfing EWC s shall lunction inncooedance with the scplicabls
agreermeniy

5 I Varizon or s sigrificant parl of It ks taken over by another company o group of
compankes, $he presant EWC Agresmant wil stay in force ured th takeover dabs.

Agresd and auscuted In Asading, United Kingdom, on 20 October 201

O baha of Caniral Management On batalf of the EWC
|
3“‘"‘“‘" ::a‘_‘g- g ﬁ
Jnisti Phiippe Charpentier
Direcior - Human Resounces - EMEA Chalrmain of the EWC
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Appenils 1 - Business Temmiala

Project overview
General inlroduction 1o the proposed measare
Reason for the proposed measune:
Banafits ko the company, customers and employees

Diffeances comparsd with the curment slituation, including an caganization
chart aof current and fulure siruciures

Aharmatired axirined
Relaticrabip of the measurs to other projects and programs:
Casntries and sitas polserially impacied

Schedules end deadiines regarding further planning, decisions and
implementations

Frojec owner

Financial and sconomic background

Financlal conssquences of tha measure proposed such as:

Projet conts

Pary-back pariod

Estimated benefis {franclal snd non-fnandisl)

Cost camiation of possibhe ahlaratves (oenchmark)
Impact on the organisation

Pk prosytanant of the neniacy

Plans o ratain incwisdgs snd kil

Impact on axstig senvice sl

38



\iersion 5.0, 2090200

Impact o0 smploysas
Tha numbsss of smployess patentally impacted (headeount and FTEs; made
WMMMNMWWW

Support for remaining smployees In thelf nawichanged roles
Support for employess impacted In securing allsmative smployment within of
cutside of Verizon

Information 00 emeloymant-related agreements I casa of 8 iransfar
Information Bnd consultation process # nationaliocal lavel

Dates and timalnes fof information and consultation # nationaliccal level
Social partniers # nationallucal level

A g
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