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Proposal for a Council Directive on procedures
for informing and consulting the employees of
undertakings with complex structures, in par-
ticular transnational undertakings



The positions of the European Trade Union Confederation
(ETUC) and of the organs of the Huropean Community (EC)
with regard to multinational groups of companies

- a documentation -—

FOREWORD

Since it was founded the European Trade Union Confederation
has adopted and issued a large number of positions on the
field of problems concerned with multinational groups of
companies in Europe. These standpoints were and still are
addressed in particular to the institutions and organs of
the EC, which by virtue of its legislative powers can

take initiatives with regard to multinational groups of
companies.

This documentation is intended as an inventory which trade
union officials can use as a reminder of the ETUC demands
with regard to the problems connected with multinational
groups of companies, and which will also give a survey

of the progress made in the legislation of the European

Community pertaining to multinational groups of compahies.

The first section therefore contains excerpts from the
ETUC's "European action programme - multinational groups
of companies", which was issued in June 1977 and applies
as regards the ETUC demands. (cf. 2.1) Measures which
are being planned or have been taken by the institutions

of the Community are described in the second section.

The documentation section contains updated ETUC standpoints
and Directives which have been adopted by the Council of
Ministers of the Eurcopean Communities.

A survey of all of the positions issued by the ETUC on
multinational groups of companles and on measures which
the Community has adopted or is planning is intended to
help any readers who are interested in applying to the
ETUC Secretariat or to the Community institutions for
any documents which are not printed in the above docu-
mentation section. (+)

We wish to express particular thanks to Marion Hellmann,
who worked at the ETUI for several months as an ETUC
trainee. We also feel that this documentation provides
a necessary basis of information on the current political
discussion on the rights of working people to be given
more information and to be consulted more, particularly
those who are employed in multinational groups of com-
panies.

Glinter K&pke Ernst Piehl

ETUTI ETUC

(+)
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1.1,

INTRODUCTION and GENERAL SURVEY

The RBuropean Trade Union Confederation (ETUC) versus
multinational groups of companies

When the European Trade Union Confederation was founded
in 1973, the founding organisations decided in the Pre-
amble to the Constitution "to jointly represent and pro-
mote the social, economic and cultural interests of
workers at the European level in general and in particu-
lar in respect of all European institutions, including
the European Communities and the European Free Trade
Association."

The growing power of multinational groups of companies
in Europe and throughout the world thus presents a
challenge to the ETUC, which represents the interests

of 40 million members in 18 countries in Western Europe.

The economic power of multinational groups has many
effects. It creates flows of capital, investments, raw
materials and semi-finished and finished products across
national frontiers and continents. Both this multi-
national strategy and the decisions it involves often
run counter to the national policies of the States in
which a multinational group of companies operates.

In such a strategy, which is determined by employers
and geared Tirst and foremost to achieving maximum
profits, there is little room for the economic, social
and cultural interests of working people.

It is the law of democratic reasoning that power of any
sort must be controlled in order to prevent its abuse.
The expansion of the activities of multinational under-—
takings has created new structures of economic power
which make it easier to abuse this economic power be-
cause national laws and regulations no longer guarantee
sufficient control of power.

In the past few years, international organisations such
as the United Nations Organisation, the OECD, the Coun-
cil of Europe and the ILO have begun to elaborate non-
binding rules of procedure for multinational groups of
companies. Although these first steps are commendable,
they alone do not suffice for the establishment of a
sound and disciplined basis for the activities of multi-
national undertakings.

The European Trade Union Confederation is of the opinion
that on the basis of the existing legislation in individ-
uael countries additional regulations must be laid down,
which are legally binding and valid transnationally,
particularly in the field of company law. This can be



done both in the European Community and in EFTA and also
through international agreements which would include
both EEC and EFTA countries.

The European Trade Union Confederation has cooperated
with the International Confederation of Free Trade Unions
(ICFTU) and the World Confederation of Labour (WCL) and,
in its relations with the OECD, the Council of Europe and
the ILO, has advocated the elaboration of rules of pro-
cedure and the application, extension and more effective
formulation of any rules of brocedure wyhich already exist.

be its specific task furthermore to put forward proposals
and demands to the REC and BFTA institutions in particu—~
lar for legislative initiatives in questions wvhich re-
quire concrete and binding rules of procedure,

The ETUC demands set out below(+) do not concern multi-
national groups of companies alone. They are in fact of
more general significance ang are based on the consequen-—
ces observed in the internationalisation of economic
activities, in which multinational groups of companies
have inevitably come to play a major part.

I. INVESTMENTS

1. Governments must create the necessary conditions for
the elaboration of guidelines for investment in the
important branches of the economy., (...)

2. Each government must entrust a special office -
either one which already exists or one to be created -
to deal with all questions of investment activity (in-
cluding investments in the public sector). This office
must be notified of all investments which exceed g
certain volume. (...)

3. The workers' representatives in the investing under-
taking must be granted a right to information and
consultation which is guaranteed by law and applies
during the period in which the decision on investment
is being Planned and carried out. (...)

L. The governments and/or national registration offices
should exchange information regularly on the invest-
ments effected by multinational groups of companies
and on all important concentration operations,

(+) Excerpts from the "European action programme -
Multinational groups of companies", June 1977



5. Direct financial aid or tax concessions can only be
granted for investments when investigations have been
carried out to determine whether all the legal require-
ments connected with the investment are fulfilled.
Furthermore, the individual governments should lay
down additional conditions for the granting of any
type of aid to ‘investments. The granting of such aid
must depend primarily on whether the investment 1is
likely to fulfil social needs (e.g. the maintaining
and creation of jobs, respect of the environment,
choice of site, etc.). (...)

6. An office must be set up at the level of EEC and EFTA
organs which must be notified of the investments and
investment plans of undertakings in all sectors -
which must be defined - which are internationalised
to a large extent. )

7. Investigations must be carried out to establish the
role which the Economic and Social Councils which
already exist or are to be set up can play in invest-
ment policy at EEC level and at national, regional
and sectoral level. (...)

8. In the case of investments in third countries, the
workers' representatives in the investing undertaking
must be informed and consulted in good time by the
management of the undertaking. (...)

IT. LAW PERTAINING TO GROUPS OF COMPANIES

Standardised regulations governing groups of companies
must be established in the following areas

1. Precise definition of the status of group of compan-
ies (central management, dependence of companies
within the group, procedure for the establishment
of the status of group of companies);

5, Protective measures for shareholders and workers in
dependent undertakings of the group of companies;

3, Obligation to prepare and publish consolidated group
annual accounts on the basis of standardised rules;

4, Establishment of a body for informing and consulting
the representatives of the workers in all the compan-—
ies within the group;

5. Representation of workers at hoard level in the dom-
inant company, where a system of worker represent-
ation must be established to enable workers and their
trade unions to have an influence on the determination
of the group's objectives and policy, especially in
the case of multinational groups of companies.



ITI. COMPETITION POLICY - BUSINESS CONCENTRATION AND
DOMINATION OF THE MARKRET

1. Legislation on competition must be based on the prin-
ciple that all agreements between undertakings or
groups of undertakings, or mutually agreed policiesgs
which prevent, restrict or distort competition, are
to be prohibited. Exceptions to this principle are
only to be permitteq when an agreement or an agreed
policy is obviously in the interests of society at
large, workers or consumers. lo.m)

2. Legislation on competition must guarantee that indiv-
idual undertakings or groups of undertakings will be
prevented from acquiring positions in which they
dominate the market. o)

3. Any type of operation which leads to the further
concentration of undertakings is to be declared at
8 centre specially set up for the purpose, Criteria
are to be laid down (e @ie turnover, number of employ-
ees, capital, balance sheet total, market share) ,
which, when exceeded, shall require that g pProcedure
be initiated for the approval of the planned concen-—
tration operation. (...)

4. Workers' representatives in the undertakings con-
cerned must be given the right to advance information
and prior consultation in the event of all concen-
tration proceedings. (...)

5. An effort must be made to draw up and institute stan-
dardised rules in all EEC gnd EFTA Member States for
business takeovers. (...)

6. A well functioning system of price information and

supervision must be set up in all countries as part
of their competition policy. (...)

IV, TAXATION AND TAX CONTROLS

1. Systems of corporation tax, including tax rates,
should be harmonised within a general plan to har-
monise all direct and indirect taxes. (...)

[\®]

The content of existing double taxation agreements
must be examined and, if necessary, adjusted to suit
present-day conditions and requirements. (...)

3. In order to ensure that tax authorities can assess
taxes on dividends and other capital income without
loopholes in tax legislation, a withholding tax
should be applied to such income, to be assessed by
those liable to tax when making their income tax
declaration.



L.

A uniform rule for the control of transfer prices
within multinational groups of companies (in payment
of deliveries of materials, goods or services,
patents, licences, etc.) must be established within
the framework of an international system of tax
supervision and control (cf. parag. o)., (...)

In the longer term, all governments cshould work to-
gether to eliminate the so-called "tax havens". (...)
By way of immediate measures to be introduced, con-
trols are necessary to guarantee that income which
is received centrally is taxed at its place of origin.

Cross-frontier financial transactions which are not

in fact based on a de facto business transaction
must be liable to a tax penalty. (...)

CAPITAL MARKETS

VI.

In the interests of all States and their economies,
uniform and effective control measures must be taken
to prevent multinational groups of companies or other
structures from effecting short-term movements of
capital for speculative purposes. (...)

Particular attention must be paid to the role played
by banks in international capital movements, and this
role must be controlled more effectively by existing
bank supervisory bodies or other hodies to be created.

(...)

The communities of States of the EEC and EFTA, the
Council of Europe and the OECD, should come to an

agreement as soon as possible on widespread cooper-
ation in Europe and amongst all institutions. {(...)

Stricter publicity regulations must be laid down for

undertakings, particularly multinational groups of
companies. (...)

THE SPREAD OF TECHNICAL KNOWLEDGE

Measures should aim at

1 .

The revision of the Paris Agreement of 1883 and its
replacement by a system of bilateral or multilateral
negotiations on fees; in particular, the revision of
the duration of patent rights in view of the speed
of technical advancement.

The extensive interpretation of all the regulations
of the Lomé Convention, which was concluded between
the EEC and the ACP States, in order to guarantee
those States all possible advantages as regards the
utilisation of technological knowledge.



3. Decisive State influence on the application of new

technologies if the State is providing financial aid
for technological research,

L, Development of labour-intensive technologies which
are particularly suitable for application in devel-
oping countries.

5. An appeal to multinational groups of companies to
include the local population to as wide an extent
as possible in the training and further training
of qualified personnel ang top executives.

6. The establishment of an office in an international
organisation, or first of all within the Commission
of the EC and the Secretariat General of EFTA, to
which notification of al] contracts on the exploit-
ation of patent rights and the bPayment of licence
fees must be given and the contracts submitted.

T. The exertion of influence on developing countries
to encourage them to form groups in various regions
and come to an agreement on common rules which will
make it difficult for those who Possess technical
knowledge to dictate conditions for investment and
for the payment of licence fees to individual
developing countries.

VIT. WORKERS' SOLIDARITY RIGHTS

1. In international organisations which deal with the
elaboration of rules of brocedure for multinational
groups of companies, workers' rights to solidarity
should be included. The ILO in particular should

endeavour to propose international rules in this
field.

2. Sympathetic strikes and boycott measures should be
possible within each defined economic sector, when-
ever an international trade union organisation,
having agreed with its member organisations, calls
the strike or calls for certain measures.

3. Governments in EC and EFTA Member States are called
upon

a) to bring their influence to bear on the inter-
national organisations and institutions so that
the problem of workers' rights to solidarity is
dealt with;

b) to investigate how in their OWn countries exist-—
ing legislation or other regulations could be
changed in order to legalise workers' inter-—
national solidarity action.



Proposals made and measures taken by the European
Community with regard to multinational groups of

companies

In November 1973, the Commission of the European Commun-—
ities (EC) submitted a Communication to the Council of
Ministers entitled "Multinational undertakings and
Community regulations"”, in which attention was drawn to
the negative effects of the "multinationalisation'" of
undertakings in the EC. The following statement was

made in that Communication

"Nevertheless, the growing hold of multinational
undertakings on the economic, social and even
political life of the countries in which they
operate gives rise to deep anxieties which are
sufficiently widespread,especially in the areas
of employment, competition, tax avoidance, dis-
turbing capital movements and the economic in-
dependence of developing countries, as to demand
the attention of the public authorities.”

The Commission gave this fact as the reason for taking
measures to create a uniform frame of reference for the

activities of multinational undertakings in the EC.

On the basis of the provisions of the Treaty of Rome,

the Commission can submit proposals to the Council of
Ministers which are then adopted in the form of regu-
lations and directives and are legally binding for all
Member States. EC Regulations create new binding Euro-
pean law, whereas Directives lay down binding norms
which change national law, 1.e., the Member States under-
take to pass legal acts at national level which incorpor-
ate the harmonised legal regulations in their national
legislation.

The EC Commission has drawn up some 30 Proposals to date
which conmcern multinational groups of companies either
directly or indirectly. This figure may be impressive,
but it is deceptive, since it does not by any means

mean that the Council of Ministers has translated all of
these Proposals into legislative acts. On the contrary,
many Proposals have either been shelved or have never
actually been dealt with by the Council of Ministers.

In the field of the harmonisation of company law in the
EC, the Commission, which here again is only entitled to
make proposals, has submitted nine so—-called company-

law Directives to the Council of Ministers for adoption.
A1l of these Proposals for Directives have been submitted
to the European Parliament and the Economic and Social
Committee for consultation and assessment. The First,
Second, Third and Fourth Directives are at present in

force. (cf. 2.4)




The decision on the Fifth Directive, which deals with the
coordination of regulations pertaining to worker partici-
pation and the structure of limited companies in the Euro-
Pean Community, is still outstanding although the Commission
submitted its Proposal to the Council of Ministers back in
1972. (cf. 2.2)

But there are also other Directives which have not made
much headway in the Community decision-making process.

The Proposal for a Seventh Directive - which is undoubt-—
edly a progressive initiative - requires all groups of
companies to draw up and publish a consolidated annual
report covering all of the undertakings belonging to the
group. Once the Seventh Directive came into force it would,
in combination with the Fourth Directive, lay down provis-
ions which would require undertakings including multi-
national groups of companies whose dominant company is
located in an EC Member State to publish much more inform-
ation than is at present the case. Discussions are at
Present in progress in the Council of Ministers on the
precise definition of the term of group of companies, which
is the precondition for the Seventh Directive.

There are also Regulations on the harmonisation of company
law, which, once adopted by the Council of Ministers,
would lay down direct European law, but these Regulations
have not yet come into force.

The 1970 Proposal for a "Statute for European companies"
was presented by the Commission in an amended version in
1975 after lengthy deliberations, especially in the Euro-
pean Parliament. It has been under examination in the
Council of Ministers ever since. A Proposal for a Council
Regulation on the "European Cooperation Grouping" is also
under examination.

The Council of Ministers has already adopted three Direct-
ives, known as social Directives, pursuant to art. 117 of
the EEC Treaty, which provides for the harmonisation of the
social laws in the Member States; these Directives are

of significance for the employees of multinationsal groups.

The Directive on the approximation of legislative regulat-
tions on collective dismissals, which was adopted in 1975,
makes provision for consultations between the management

and the trade unions where collective redundancies are

being planned, the objective being to try to avoid these
mass dismissals. (cf. 2.5) The 1977 Directive on the pro-
tection of workers! rights and advantages in the event of
transfer of undertakings, plants or subsidiary plants pro-
vides that the workers retain the rights and advantages they
have acquired if there is any change in company ownership.
It also states that change in ownership is no reason for
dismissing workers, and endeavours to ensure that the work-
Torce representatives are consulted on all such changes.
(cf. 2.6) The thira Directive in the field of the harmonis-



1.3,

ation of social legislation, which the Council of Ministers
adopted in 1980, deals with the protection of workers in
the event of insolvency of the employer. (ef. 2.7)

In October 1980, the Commission submitted a Proposal to

the Council for a Directive on "Procedures for informing
and consulting the employees of undertakings with complex
structures, particularly transnational firms". This Direct-
ive concerns the procedures for informing and consulting
persons employed in an undertaking in an EC Member State
whose decision-making centre is located in another Member
State or in a third country. It furthermore lays down regu-
lations for informing and consulting the workers when an
undertaking has several establishments or one or several
subsidies in one and the same Member State and its decision-
making centre is also located in that State. (ecf. 2.8 and
2.3)

Taxation is a further field in which Community legislation
is becoming more significant. After a basic agreement in
1975 on Community measures for improving cooperation be-
tween national tax authorities, the Council of Ministers
agreed on a Directive through which the Member States
would be required to develop the exchange of information
and conclude agreements with one another on inventories

in the field of direct taxation. Although the Commission
considers that effective measures must be further develop-
oped to combat tax fraud and tax evasion, it has not yet
planned any measures for controlling the transfer prices
applied between companies in one and the same group or

for solving the problem of the abusive utilisation of tax
havens. (cf. 2.9)

Nor has the Proposal which the Commission submitted to
the Council in 1973 on the control of mergers as yet been
adopted.

Summary

The demands of the European Trade Union Confederation
which are set out in the first chapters of this document
and concern investments, competition policy, business con-
centration and domination of the market, capital markets,
the spread of technological knowledge and workers' solidar-
ity rights have not yet been taken into consideration by
the EC institutions in their measures with regard to
multinational groups of companies.

The ETUC demands concerning law pertaining to groups of
companies and taxation have been taken into account to
some extent. But due to opposition from employers and the
political forces which support their policies, too little
has as yet been achieved at EC level with regard to

controlling multinational groups of companies.
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2.2.

UPDATED COMMENTS
of the ETUC "Democratisation of the Economy and the Institutions"
Committee on the 5th Directive on the structure of limited
companies and workforce representation bodiss in the company
law of the European Community (EC).

1. PRELIMINARY REMARKS

1. In the autumn of 1972, the EC Commission presented a
propsesal for a Directive on the basis of Article 54 of
the Treaty of Pome, aiming at tbhe coordination of the
legislative regulations pertaining to the structure of
limited companies and workforce representation (5th
Directive) .

2. As a result of deliberationsin the European Parliament (EP)
and the Economic and Social Committes (msC)in 1973 and
1974, the Commission published a "arcen paper" in 1975
setting out its further ideas on the "Harmonisation of
company structure and worker participation in the EC".

3. In a working document entitled vcommernts on the Green
Paper of the EC Commission' of March 1977, the ETUC
presented ideas which had been agreed on in its Committee
on the Democratisation of the Economy: these "comments”
were sent to the members of the Executive Committee, the
affiliated confederations and the recognised industry
committeces.

4, In spring 1978 the Commission published a working
document , which was presented to the Furopean Par liament
as a supplement to the 1972 Proposal for the Fifth
Directive. The Ruropean _Parliament intended to issue
its Opinion in spring 1979 on the basis of a report by
its Legal Committee, but the decision on the Opinion
was never taken, since the necessary dJquorum of the members
of the EP were not present.

5. New deliberations were commenced 1in three committees of
the Turopean Parliament - elected by direct suffrage
since Junel979 - and these committeeas recently submitted
their reports: the current Aiscussions are based on the
draft report of the Logal Committee, which has becn drawn
up by GEURTSEN (a Dutch member of the EP in the Liberal
Group). In addition to this report there is the Opinion
of the Social Committee (Rapporteur : DIDO, Italy, Social-
ist Group) and that of the Economic Committee (Rapporteur
BISMARCK, Germany, Christian Democrat Group) .

6. The ETUC can issue an updated position on the basis of
the Resolutions passed by its Congress and the decisions
of its Executive Committee and also on the basis of



the background work its committee on the Democratisation
of the Fconomy has been carrying out for some years.

The most important principles must be set out systematic-
ally in such a statement, but no detailed comments should
be made on the. numerous paragraphs of thz Proposals for
the Directive.

IT. GENERAL PRINICPLES

1. Due to the historical, cconomic and social differences
existing between the countries of the EC, no regualtions
must be impos¢d on workers and their trade unions which
they consider to be incompatible either with circumstances
'in their respective countries or with their trade union
convictions.

2. Plurality in socio-economic conditions and in vpolitical
‘programmes do@s not of course preclude Community outline
regulations, which then must be laid down in detail in
legal provisions in the individual countries.

3. The proposals for coordinating company law at Community
level must not remain below the level of what has already
been achieved in some lember States ("/i«cquirements Clause") .

4. The 5th Directive must strengthen the trade union right
to represent workers' interests.

IIT. PRINCIPLES ON THE COORDINATION OF THE STRUCTURE OF
LIMITED COMPANIES

1. On the basis of practical experience with the one-tier
system’ (mariaging and supervisory hbody in one) and thews
two -tier system (scparate managing and supervisory
bodies), the opinion has been confirmed in the ETUC
that greater transparency of operations within the
undertaking can be expected in countries where the two-fier
system is applied.

2. In countries where the one-tier system is in effect,

a transitional period must be laid down, during which
the two-tier system can be introduced as an option;
when this transitional period, which can comprise
several stages, has expired, the two-tier system must
be introduced.

3. To ensure adequate fl2xihility for taking account of
current and possible future developments in some countries,
no rigid forms must be prescribed in the definition of
the two-tier structure in company law.

4. In the case of small limited companies (so-called one-
man companies), criteria can be admitted allowing
exceptions in the structurce of their boards.



IV. PRINCIPLES ON THE REPRESENTATION OF WORKERT' INTERESTS

1. Should ii prove nccessary for the Fifth Directive to
include a restriction concerning the size of the
limited company with redard to the representation of
workers' interests, clear-cut criteria must be provided.
As a result of technological advancsas, even relatively
small companics have an important economic and social
function. : Lo ' b
| be provided permanently .
2, Théﬂrepresentatibhjof workers' interests at company level
must be guaranteed on the basis of the general principles
set out under TI above; this representation must be either
,ON Option A)or IN ADNITIIN 0 the company hoards Option B) ., |
‘The pnﬂpibiljty nF rhnonsing between thesc two aoptions must "
81, gggionﬂa.iﬁ.the_represuntation’of workers' intercsts ON
the company boards, i.c. on the supervisory boards of -
limited companies with a two-tier structuré or on the manage-
ment boards of companies with a ona-tier structurs (if the trade
‘unions in the cauntry in question so wish) . Tha determination
of the number of workforce representatives” and how they
arc to be appointed is left to the implementing reaqulations
of the individual Member States.

For the ETUC it is absolutely imperative’that'parity be
observed in distributing seats on the supervisory board be-
tween the workforce representatives and the. sharcholders' .
representatives. This parity may also take the following
form: one third of the members of the supervisory board
are shareholders' represcntatives,..  ..o0e third are
workforce irepresentatives ~ both bejing designated directly -
and one. third of the: board members arc appointed by the
board members who have already been appointed. T

4. Option B is the reprcsentation of workers' interests .
QUTSIDE the company boards, i.e. in addition to the super-
visory board in limited companies with a two-tier structure,
and in addition to the management board in companies with

a one-tier structure.

This spacial wonforce ropresentation body, which the ETUC
Committee on the Democratisation of the Economy introduced
in the discussion on the Fifth Directive as the "trade union
control committee" in 1977, must be granted rights equal to
‘thoge enjoyed by the members - of the supervisory and/or
management hoard. . Thisz eguality must be guarantecd for
instance by giving "the special workforce representation
pody" the same information regularly as is supplied to

the company boards. and by making it -possible for:the
ngpecial body" torhold its sessions: parallel to those of
the supervisory .and/or management board. Furthermore,
important decisions (such as those concerning the closure
of plants, changes in production, cooperation with other
undertakings) , which directly affect the workers and their
rights, must only ba b aken whenever the "special hody"

has been consulted in writing.



5. Both options concerning the representation of workers"

interests in undertakings allow trade unions to conclude
collective agreements in accordance with the usual

practice in the indvidual Member Sktates. This also

applies to collective agreenents between the social partners
which supploment legislation, regulations or directives.

The ETUC advocates that the choice of system be restricted
to the above two optioms concerning the representation

of workersg! interests; the Confederation ra¢jects what is
referred to as the "Duch Cooptation model",

The ETUC calls upon the institutions of the EC which
will be taking the decision on the Fifth Directive to
avoid fracticonising the representation of the interests
of the workforce as a body, e¢.g. by granting special
rights to "exccutive employees".

CONCLUDING REMARKS'

1.

The Fifth Directive must not give rise to further
multiplicity of company law regulations, since this would
make the representation of workers' interests in the EC

even more Aifficult; it must be limited to the
two above-maentioned options.
[ 4

It is a well-known fact that different systems?feprusmntinq
workers' interests exist in the countries of FEurope, some
resembling more Option A, others being closer to Option B.
And in some countries, "combined systems" of the represent-
ation of interests have already been sot up, and this
tendency will probably continue to develop .

The European Trade Union Movement has heen expressing its
fundamental interest in the coordination of company law
for some time: such coordination could facilitate the
movement 's task of represcenting interests at European
level if it is hased on common principles and qgoals.

What is important to the ETUC is that the major elements

of the coordination of company law in the EC, which give
workers additional rights and possibilities of renresenting
their interests over and above existing rights, should be
promoted.

The ETUC is also aware of the fact that essential changesg
in company law which =2re in the interests of working people
can be brought about after a battle which may well be long.

Coordination of company law in the EC must not stop at
limited companies; it must be completed by regqulations
pertaining to other forms of company, particularly to
groups of companies.

And last but not least, the ETUC cal s upon all orga:s
of the EC to speed up the decision-taking process re-
garding the Proposal for a Directive on the "Information
and consulteaiion of workers employed in multinational
companies" without delay,

[ i S S B O B B S SO SO S A O
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ITnformation on and evaluation of th_PrUposal of the

O Commission for a "Directive on “ryocedures for inform-

ing and consulting the employees cf undertakings with a

complex structure, in particular ‘{ransnalional firms”

Introductian

1. The ETUC has always welcomed the effeorts which are bLeing made 1in
the EC to enfgorce a binding ircpgal act (Directive) on procedures
for informing and consulting erployees in multinational groups of
companies, primarily eat headguarters level; the Proposal for such
a Directive was eventually adoplted on 1st October 1980 after
lengthy preparations and after consultations with the social
partners. This decision was Laken against very strong opposition
from the European employers' orgaenisation and ather represcntatives
of capital, and can be regarded politically as the successful oul-
come of the trade unions’' efforts to defend iLhe interests of

persons employed in large grouns of companies.

2, With this Propnsal, which is in principle favourable and could be
improved on individual points, the EC is making & contribution in
the field of the steadily growing problem of multinational busi-
ness activities which is in asccordance with its legal structure
and is needed to ceomplement the non-binding codes of conduct which
have been adopted in the OECD and ILO and the new rules which are

under reparation in the United Nationa Crganicsation.
g



T.3. This binding legal act on multinationa

1 groups of companies is the
logical cornllary of the effaort which are beirg made in the E7 to
bring about greater transparcncy in business activities, Yor example
by means of the Girectives of 17.2.1875 ("collective dismissals”)
and 14.2.1877 {("business takeovers”). Furthermore, this "Multinationa?
Cirective” complements +he Propesal for a Directive an assoniations
0¥ undertakings, particularly grouns of companies (Ninth Directive).

which is under preparation.

In addition to the introduction and definition of terms, the Direct-
ive on "Procedures for informing and consulting the employees of
undertakings with a complex structure, in particular transnational
firms” comprises two sections: the first section deals with trans-
national undertakings, and the other with “national"undertakings with
@ complex structure whose plants ar subsidi?ri%%e located in a Member
State. The provisians laid down in both sections are virtually iden-
tical as regards substance. [here are three cruciel poinlts in both
sections: information and consultation of employees and Lhe workforce

representation body.

2., Main caontent
<.1. General suryey
2.2. Information
24241

The management of a deminant, and particularly of a multinatiornal,

undertaking is required to forward relevant informatiaon at least

every six months to the management of its subsidiaries in the

Community giving a clear picture of the activities af the dominant

undertaking and its subsidiaries taken as a whole. ihis information

must relate in particular to:

- structure and manning,

- the economic and financia?l situation,

- the situation and probable development of the business and of
production and sales.

- the employment situation and probable trends,

-~ production and inveslment poogrammes,

- rationalisation plans,

- manufacturing and working methods, in particular the introduc.l
of new working methods,

- all procedures and plans likely to have a substantial effect

on the employees' interests.



2.2.2. The management of each subsidiary employing at least 100 persons
is required to forweri this information without delay to the wor
force representatives in tnat undertaking. Where the management
of a subsidiary is uneble to provide its workforce representative:
with this information. those representatives can apply to the
management of the dominant undertaking. The information must
describe the activities of the parent company throughout the

world and of all of its subsidiaries.

2.2.3. In the forwarding of the information communicated, the interests
of the undertaking are to be taken into acocunt and secrets re-

garding the updertaking or its business are nolt to be disclosed.

2.3, Consultaticn

2.3.1. Consultation relates to decisions which are planned concern. _
whole or a major part of the dominant undertaking or of one of ils
subsidiaries and which are liable to have a substantial effect on
the interests of its workaers.

These decisions relate to the following areas in particular:
"- the closure or transfer of an establishment or major parts
thereof,

- substantial restrictions, extensions or modifications of the

activities of the undertaking,

- major modifications with regard to organisation,

- the introduction of long-term cooparation with other under

takings or the termination of such cooperation.”

2.3.2, The management of the dominant undertaking is required to forward
precise information to the management of each of its subsidiaries
in the Community employing at least 100 persons 40 days before
the decision is to be implemented. The managements of these sub-
sidiaries must communicate this information to the reprasent -
atives of their workers without delay and ask for their opinion
within @ period of not less than 30 days.

7.3.3. Where in the cpinion of the workfcrce representatives the proposed
decision is likely to have a direct effect on Lhe employees'
of employment or working canditions, the management of the sub-
sidiery is required to hold consultaticns with them with a vicw
to reaching agreement nn the measures planned in respect of - ;|

the workforce.
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2.3.4. Where the management of a subsidiary does not =roceesd to arrange
Uonsultations; the workforce representatives concerned are author-
ed to open consultations through mandated delegates with *he

management of the dominant undertaking.

2.4, Workforce representatiaon body

2.4.7. The procedures for informing and consulting the workforce represant -
atives can also be arganised at the level of a hody representing all
the employees of the dominant undertaking and of its zubsidiarie:.
the Community which has been set by means nf agreements bhato
the management of the dominant undertaking and the workforce

represgntatives,

2.4.2. The choice of procedures fc r appeinting the workfarce repraesent-
atives is lefl to the Mamber States, which ere aleso authorised tn
determine the type of representation body ta be invoived (averall
Or group works council, works cammitiee or works council, shop-

stewards committec, etnm.).

However, where in a Member Staie a body representing smployees
exlsts at a higher level than that of the individual subsidiary or
estaeblishment (i.e. at the level oFf the groun or of the undertaking}
the information and coensultation procedures must be carried out At
that le el.

2.4.3. The Member States can also accept the creation of @ body represant -
ing all the employees of the parent ccmpany and its subsidiaries in
the Community by means of agreements between the management at the

level of the decision-making centre and wnrkforce representatives.

2.5,17. Where the decision-making centre ¢f 2 transnational undoertaking is
located outside the Community. the subsidiery with the largest worl -
force in the Community is respensible for Lthe cbservance aof the
obligations laid down in the Directive if the decision-makdir_ ..

does not take steps to ensurc that a responsible  persan in the

Community can comply with the abligations to provide information

and arrange for consultations.

2.5.2, The Member States must provide for "epprapriate” penalties for fail-
ure to comply with %he prescribed information 2nd consultation ob-

ligations. In particular, these penalty pravisiocns give the



ropresentatives nf the employees affected by *the decision the
right to go *to court or to apply to the other authorities with

the a ropriate owers in order to protect their interests.
+

-

s, Evaluation

General

The most important favourable aspect of this Directive is the fact

that the EC as
heag

the first and as yet only international crganisation

anforce and/or

had

chosen to in ordaer to

create This formal Propssal has already a favour

of

employee rights.

ions which bheing negoti-

lbhnough

able effect on the preparation regulat Are

iated in the United Nations Orpganisaticn. the binding lpgal

nature of the EC Proposal is to be appreciatea, the Directive could

be improved as fecllows : )

INFORMATION

31‘2.

Although the proposals to provide information ave

Lhe

for the ounligatiaon

in keeping with most provieions in this field,

the

progressive legal

following elucidations and/vr improvements woulc of course boe

desirasble :

- The information relates to both the dominant undertaking and all

of its individual subsidiariecs.

- Qualita*ive criteria must bt drawn up in a ditinon to the c-talogue

of specific arcas, such as relevance, comprehensibility and

reliability of information.

- The workers must be granted s general right te ask guestions which

0

alsao includes direct applicalions of the workforce representation

hody at the
CONSULTATION

level of the mulkinational decisicn-making centre.

=) =]
D a Do

The list of rights to compulsmry rconsultaticn is alsu considerable,

in that at leas® the criteria of "in good time” and "regularly” arc

mentioned; however,

-~ the indication of the aim of lLhe consultation, i.e. tc reach an
agreement beltween the workforce representatives and the gmplover,
which has been deleted in the Proposal which hos now been adopted,

should be reinszrtcd in ths Directive;
- the workers' right to be consulted at multinational level must be
laid down in more snpnecific terms and must include regulations for

the procedure in

the event ol Jdispute.
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3.4. Hody_representing workforce interests

- In the course of the preparsftory work on the Commission’s Propesa?,
the creation of 4 "body representing the interests of all the
employees of the parent company end of its subsidiaries in
Community countries” has now become a "may” provisiecn; this pra-
sents a non-binding element, which is a contraciction to the prin-
ciple of binding legal nature. The imperative form of the original

Commission Proposal must therefore be reinserted in the text.

The body representing wnrkforce interests must be set up by way of
an agreement between the management of the caominant company and
the trade unions concerned, if the workforce representatives nof

the majority of the subsidiaries request this.

- The provisions stipulating that the obligetion to provide inform-
ation and hold consultations also apply to groups of companies
whaose decision-making centre is located outside Uhe EC, which are
to bs welcomed in princirple, must also @always make provision for

a8 legally responsible person in the Community.

- The latitude which the Member States are allcwed for issuing their
own "appropriate penalties” must not "soften” the regulations;
the experience which has grnerally been acquired in the field of
labour law alco applies here: where thera are no real peralties

there are no real rights.

4, Practical conclusions

4.%. The Commissian has submitted the Froposal for a Directive to the

Council of Ministers of the Community, which has forwarded it to the

European Parliamenrnt and to the Economic and Sccial Committee for
their Opinions. The ETUC is following the proceedings which are
underway in these two bodies as Clusely as possible; it {1g in our
interests both to ensure a majority vote in favaur cof the improve-
ments set out ahbove, if Possible in both bodies, and 2lso to urge
these bodies to issue their Opinions without delay and in fundement-

ally constructive terms.

4.2. The UNICE and its associates have stepped up their efforts tn impe:tr
the Proposal for a Directive cr at least to sez that it peters nut
due to constant delays in the EC bodies. Tha political composition

W ar



«f the EC bodies, particilaerly ci the Courcil of Ministers, could

promote these tactics.

T

Tn view of bthe difficult situation at the outsat, and with a view

to additional efforts on thea oo aoFf the FTUC trade uninn confeder-

stions, the ETUC Executive Committee has decided that the following

measures should be carried out:

- The membar confederations and the industry committaes concarned,

as well as the ETUL Serretariat, should step up their efforts ta

circulate information on the

Multinaticnal Direciive (trade unio:

press). This information campaign shoulc lay special emphasis on

the political significanse of Lhis Directive ir the present

rapport de forces.

- With the assistance of Lhe Furopean Trade Union Institute, the
ETUC Secretariat will send a brochure to 1,he member confaderation:
and industry committees concerned, which they will then make
available to the trade union and in-company bodies representing
the interests of a2il of the workers in the groups of companies
to which the Uirective pertains, in the manner thoy consider

most appropriate.

- The ETUC affiliates in the EC and the industry committees concernco

will appoint their representatives far an ad hoc working party on

the EC Directive on workers’' rights, which, together with the ETUL
Policy Secretary in charge of this field, will ceordinata Furtﬁar
efforts at Curopean and naticnal level; bhis work will include
fiormulating the legal details of the proposals feor improvemgnis

on the basis of the present decision of the Fxeoutive Committees,
and efforts *o introduce theose proposals in the further teliber-

ations of the EC organs.

- In the course of the further decisicn-making process in the &G
bodies, the national cenfoderations will holu meetings in callabor-
ation with the Secretariet (such as series of discussicns) with
2 view to launching an offcnsive Lo counter the pelicy of massive
obstructionism pursuead by the representalives of capitel anc to
fight for the rights of workers in groups of companics, particulsn: -

ly in those with transnatiocnal structures.




urvey: Harmonisation of company law in the EC

2.4.,1. Legal acts pertaining to company law

2.4.1.1. Directives which have been adopted

= First Council Directive of 9th March 1968 to coordinate
the safeguards which, for the protection of the inter-
ests of members and others, are required by Member
States of companies or firms within the meaning of the
second paragraph of Article 58 of the Treaty with a
view to making such safeguards equivalent throughout
the Community.

— Second Council Directive of 13th December 1976 to coor-
dinate the safeguards which, for the protection of the
interests of members and others, are required by Member
States within the meaning of the second paragraph of
Article 58 of the Treaty for the establishment of
limited companies and the preservation of their capital
with a view to making such safeguards equivalent
throughout the Community.

- Third Council Directive of 9th October 1978 pursuant to
Article 54 barag. 3 section g) of the Treaty pertaining
to mergers of limited companies.

= Fourth Council Directive of 25th July 1978 pursuant to
Article 54 parag. 3 section g) of the Treaty pertaining
to the annual statements of accounts of companies of
specific legal forms.

2.4.1.2. Directives which are planned

~ Proposal for a Fifth Directive to coordinate the safe-
guards which, for the protection of members and others,
are required by Member States of companies within the
meaning of Article 58 of the Treaty, as regards the
structure of sociétés anonymes and the powers and
obligations of their organs. December 1972

- Proposal for a Sixth Directive to coordinate the require-
ments for the admission of securities for official list-
ing at a stock exchange. December 1975

- Amended Proposal for a Seventh Directive pursuant to

Article 5k (3) (g) of the Treaty concerning group
accounts. January 1979

— Proposal for an Eighth Directive pursuant to Article 54
(3) (g) of the EEC Treaty concerning the approval of
the persons authorised to carry out the compulsory audit
of the annual accounts of Joint-stock companies (submit-
ted by the Commission to the Council on 24th April 1978)
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- Preliminary draft Proposal for a Ninth Directive pur-
suant to Article Sk (3) (g) of the EEC Treaty concern-
ing associlations between undertakings, particularly
groups (III/D/3, October 1980)

2.4.1.3. Proposals for EC Regulations in the field of company law

- Proposal for a Regulation on the statute for Buropean
Companies. April 1975

- Amended Proposal for a Council Regulation on the Buro-
pean Cooperation Grouping (ECG) (submitted by the Com-
mission to the Council on 11th April 1978)

o.4.2. Social Directives of the EC (printed in full - cf. appendix)

o.h.2.1. Directives which have been adopted

- Council Directive of 17th February 1975 on the approx-
imation of the laws of the Member States relating to
collective redundancies

— Council Directive of 14th February 1977 on the approx-
imation of the laws of the Member States relating to
the safeguarding of employees' rights in the event of
transfers of undertakings, businesses or parts of
businesses

— Council Directive of 20th Oetober 1980 on the approx-—
imation of the laws of the Member States relating to
the protection of employees in the event of the insol-
vency of their employer

2.4,2,2, Measures which are planned

- Proposal for a Counc¢il Directive on procedures for
informing and consulting the employees of undertakings
with complex structures, in particular transnational
undertakings (submitted by the Commission to the
Counlcil on 23rd October 1980)
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COUNCIL DIRECTIVE
of 17 February 1975

on the approximation of the laws of the Member States relating to collective
redundancies

(75/129/EEC)

THE COUNCIL OF THE EUROPEAN
QOhiMUNlTIES.

Having regard to the Treaty establishing the European
Economic Community, and in particular Article 100
thereof

Having regard to the proposal from the Commission ;

Having regard to the Opinion of the European Parlia-
ment (1) '

Having regard to the Opinion of the Economic and
Sacial Committee ()&

Whereas it is important that greater protection should
be afforded to workers in the event of collective redun-
dancies while taking into account the need for
balanced eeonomic and social development within the
-Community ;

Whereas, despite inereasing convergenae, differences
sull remain between the provisions in torce i the
Member States of the Community concerning the
practical arrngements and procedures for such redun-
dancies and the measures designed to alleviate the
consequences of redundancy for workers ;

Whereas these differences can have a direct effect on
the functioning of the cormmon market ;

Whereas the Council resolution of 21 January 1974()
concerning a social action programme makes provi-
sion for a Directive on the approximation of Member
States” legislation on collective redundancies ;

Whereas  this  approximation  must therefore  be
promoted while the improvement is being maintained
within the meaning of Article 117 of the Treaty,

HAS ADOPTED THIS DIRECTIVE:
SECTION |

Definitions and scope

Articde !
t.  For the purposes of this Directive :

(a) ‘collective redundancies’ means dismissals cffected
by an cmployer for one or more rcasons not

() Of No C 19, 12. 4. 1973, p. 10.
¢) O] No C 100, 22. 1171973, p. 11
() OJ N

0 C 13, 12. 2. 1974, p. .

related to the individual workers concerned where,
according to the choice of the Member States, the
number ofredundancies s

— either, over a period of 30 days:

(1) at least 10 in establishments  normally
employing more than 20 and less than 100
workers ;

(2) at feast 10 % of the number of workers in

cstablishments normally employing at least
100 but less than 300 workers ;

(3) at least 30 in extablishments  normally
employing 300 workers or more

— or, over a period of 90 days, at least 20,
whatever the number of workers  normally
employed in the establishments in question ;

(b) ‘workers” representatives’ means the workers' repre-
sentatives provided for by the laws or practices of
the Member States.

2. This Directive shall not apply to:

(a) collective redundancices affected under contracts of
employment concluded for imited penods of time
or for specific tasks except where such redundan-
cies take place prior to the date of cxpiry or the
completion of such contracts;

(b) workers employed by public administrative bodies
or by establishments governed by public law (or,
in Member States where this concept is unknown,
by cquivalent bodies);

(¢) the crews of sea-going vessels s

() workers affected by the termination of an establish-
ment's activities where that is the result of a judi-
cial decision.

SECTION 11
Consultation procedure

Article 2

1. Where an employer is contemplating collective
redundancies, he shall begin consultations with the
workers' representatives with 2 view to reaching an
agreement.
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2. These consultations shall, at least, cover ways
and means of avoiding collective redundancies or
reducing the number of workers affected, and miti-
gating the consequences.

3. To enable the workers’ representatives to make
constructive proposals the employer shall supply them
with all relevant information and shall in any event
give in writing the reasons for the redundancics, the
number of woarkers to be made redundant, the number
of workers normally employed and the period over
which the redundancies are to be effected.

The employcr shall forward to the competent public
authority a copy of all the written communications
referred to in the preceding subparagraph.

SECTION 11l
f

Procedure for collective redundancies

Article 3

1. Employers shall notify the competent public
authority in writing of any projected collective redun-
dancies.

This notification shall contain all relevant information
concerning the projected collective redundancies and
the  consultations  with  workers' representatives
provided for in Article 2, and particularly the reasons
for the redundancies, the number of workers to be
made redundant, the number of workers, normally
employed and the period over which the redundancies
are to be effected.

2. Employers shall forward to the workers’ represen-
tatives a copy of the notification provided for in para-
graph 1. )

The workers’ representatives may send any comments
they may have to the competent public authority.

Article 4

. Projected collective redundancies notified to the
competent public authority shall take effect not caclier
than 30 days after the notfication referred o in
Article 3 (1) without prejudice to any  provisions
governing individual rights with regard to notice of
dismissal.

Member  States may grant  the competent  public
authority the power to reduce the period provided for
in the preceding subparagraph.

2, The period provided for in paragraph © shall be
used by the competent public authority to seck solu-
tions in the problems raised by the projected collec-
tive redundancies.

3. Whitre the initial period provided for in para-
graph 1 is shorter than 60 davs. Mecmber States o
grant the competent public authority the power to
extend the initial period to 60 days following notilics.
tion where the problems raised by the projected collec.
tive redundancies are not likely to be solved within
the initial period.

Member States may grant the competent public
authority wider powers of extension.

The employer must be informed of the extension and
the grounds for it before expiry of the initial period
provided for in paragraph 1.

SECTION IV
Final provisions

Article 5

This Dir:ctive shall not affect the right of Member
States to apply or to introduce laws, regulations or
administrative provisions which are more favourable
to workels.

N Article 6

1. Merber States shall bring into force the laws,
regulations and administrative provisions needed in
order to ‘tomply with this Dircctive within two «yars
following its notification and shall forthwith intor
the Com'nission thereof.

2. Merhber States shall communicite o the
Commission the texts of the laws, regulations ard
administrative provisions which they adart ir e
field covered by this Directive,

Article 7

Within two years following expirv of the tee von
period laid down in Article 6, Member Staten i
forward all relevant information to the Compris 1o 11
enable it to draw up a report far submivion o b
Council on the application of this Directive.

Article 8

This Directive is addressed to the Member States

Done at Brussels, 17 February 1975.

For the Connal
The Provident
R. RYAN
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COUNCIL DIRECTIVE
of 14 February 1977

on the approximation of the laws of the Member States relating to the safeguarding of
employees’ rights in the event of transfers of undertakings, businesses or parts of businesses

(77/187/EEC)

THE COUNCIL OF THE EUROPEAN COMMUNITIES,

Having regard to the Treaty establishing the
European Economic Community, and in particular
Article 100 thereof,

Having regard to the proposal from the Commission,

Having regard to the opinion of the European
Parliament ('),

Having regard to the opinion of the Economic and
Social Committee (),

Whereas economic trends are bringing in their wake,
at both national and Community level, changes in
the structure of undertakings, through transfers of
undertakings, businesses or parts of busincsses to
other ¢mployers as a result of legal transfers or
mergers;

Whereas it is necessary to provide for the protection
of employees in the event of a change of employer, in
particular, to ensure that their rights are safeguarded;

Whereas differences stil remain in the Member
States as regards the extent of the protection of
employees in this respect and these differences should
be reduced; -

Whereas these differences can have a direct effect
on the functioning of the common market;

Whereas it is therefore necessary to promote the
approximation of laws in this field while maintaining
the improvement described in Article 117 of the
Treaty,

() O No C 95, 28. 4. 1975, p. 17.
(t) O] No C 255, 7. 11. 1975, p. 25.

HAS ADOPTED THIS DIRECTIVE:

SECTION |

Scope and dcfinitions

Article 1

1. This Directive shall apply to the transfer of an
undertaking, business or part of a business to another
employer as a result of a legal transfer or merger.

2. This Directive shall apply where and in so far as
the undertaking, business or part of the business to
be transferred is situated within the terrirorial scope
of the Treary.

3. This Directive shall not apply to sea-going vessels,

Article 2

For the purposes of this Directive:

(a) ‘transferor’ means any natural or legal person
who, by reason of a transfer within the mecaning
of Article 1 (1), ceases to be the cmployer in
respect ibf the undertaking, business or part of
the business;

(b) ‘transferze’ means any natural or legal person

who, by reason of a transfer within the meaning

of Article 1 (1), becomes the employer in respect
of the undertaking, business or part of the
business!

~

(c) ‘representatives of the employees’ means the
representatives of the employees provided for by
the laws or practice of the Member States, with
the exception of members of administrative,
governing or supervisory bodies of companics
who rebresent employees on such bodies in
certain Member Srates. ‘
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SECTION II
Safeguarding of employees’ righ(s

Article 3

1. The transferor’s rights and obligatigns arising
from a contract of employment or from an
employment relationship existing on the date of a
transfer within the imeaning of Article 1 (1) shall,
by reason of such transfer, be transferred to the
transferee.

Member States may provide that, after the date of
transfer within the meaning of Article 1 (1) and in
addition to the rransferee, the _transferor shall
comtinue to be liable in respect of obligations which
arose’ from a contract of employmept or an
employment relationship.

2. Following the transfer within the meaning of
Article 1 (1), the transferce shall continue ro observe
the terms and conditions agreed in any collective
agreement on the same terms applicatile to the
transferor under that agreement, until the date of
termination or expiry of the collective agreement
or the entry into force or application pf another
collective agreement.

Member States may limit the period for observing
such terims and conditions, with the proyiso that it
shall not be less than one year.

3. Paragraphs 1 and 2 shall not cover employees’
rights to old-age, invalidity or survivors’ benefits
under supplementary company or inter-company
pension schemes outside the statutory social security
schemes in Member Srates.

Member States shall adopt the measures necessary
to protect the interests of employees and of persons
no longer employed in the transferor's business at
the time of the transfer within the meaning of
Article 1 (1) in respect of rights conferring on them
immediate or prospective entitlement to old-age
benefits, including survivors' benefits, under sup-
plementary schemes referred to in the first
subparagraph,

Article 4

1. The transfer of an undertaking, business or part
of a business shall not in itself constitute grounds
for dismissal by the transferor or the transferee. This
provision shall not stand in the way of dismissals
that may take place for economic, technical or
organizational reasons entailing changes in the work-
force.
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Member States may provide that the (irst
subparagraph shall not apply to certain specific
categories of employees who are not covered by the
laws or’ practice of the Member States in respect of
protection against dismissal,

2. If the contract of employment or the employment
relationship is terminated because the transfer within
the meaning of Article 1 (1) involves a substantial
change in, working conditions to the detriment of
the employee, the employer shall be regarded as
having been responsible for termimation of the
contract of employment or of the employment
relationshipr

Article §

1. 1f the business presorves its autonomy, the sratus
and function, as laid down by the laws, regulations
or administrative provisions of the Member States,
of the representatives or of the representation of
the employees affecred by the transfer within the
meaning of Article 1 (1) shall be preserved.

The first subparagraph shall not apply if, under the
laws, regulations, administrative provisions or
practice of the Member States, the conditions
necessary for the re-appointment of the represen-
tatives of the employees or for the reconstitution of
the representation of the employees are fulfilled.

2. If the term of office of the representatives of the
employees affeoted by a transfer within the meaning
of Article 1 (1) expires as a result of the transfer,
the representatives shall continue to enjoy the
protection provided by the laws, regulations,
administrative provisions or practice of the Member
States.

SECTION INl
Information and consultation
Article 6

1. The transferor and the transferee shall be required
to inform the representatives of their respective
employees affected by a transfer within the meaning
of Article 1 (1) of the following: ‘

— the reasons for the transfer,

— the legal, economic and social implications of the
transfer for the employees,

— measures envisaged in relation to the employees.
The transferor must give such information to the

representatives of his employees in good time before
the transfer is carried out.
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The transferee must give such information to the
representatives of his employees in good time, and in
any event before his employees are directly affected
by the transfer as regards their conditions of work
and employment,

2. 1f the transferor or the transferec envisages
measures in relation to his employees, he shall
consult his representatives of the employees in good
time on such measures with a view to secking
agreement.

3. Member States whose laws, regulations or
administrative provisions provide that representatives
of the employees may have recourse to an arbitration
board to obtain a decision on the measures to be
taken in relation to employees may limit the
obligations faid down in paragraphs 1 and 2 to cases
where the transfer carried out gives rise to a change
in the business likely to entail serious disadvantages
for a considerable number of the employees.

The information and consultations shall cover at
least the measures envisaged in relation to the
employees.

The information must be provided and consultations
take place in good time before the change in the
business as referred to in the first subparagraph is
cffected.

4. Member States may limit the obligations laid
down in paragraphs 1, 2 and 3 to undertakings or
businesses which, in respect of the number of
employees; fulfil the conditions for the election or
designation of a oollegiate body representing the
employees.

5. Member States may provide that where there are
no representatives of the employces in an undec-
taking or business, the employees concerned must be
informed in advance when a transfer within the
meaning of Article 1 (1) is about to rake place.

. SECTION 1V
Final provisions
Article 7

This Directivit shall not affect the right of Member
States to apply or introduce laws, regulations or
administrative provisions which are more favourable
to employees.

Article 8

1. Member States shall bring into force the laws,
regulations and administrative provisions needed to
comply with this Directive within two years of its
notification and shall forthwith inform the Com-
mission thereof.

2. Member States shall communicate to the Com-
mission the texts of the laws, regulations and
administrative provisions which they adept in the
field covered by this Directive.

Article 9

Within two years following expiry of the two-year
period laid down in Article 8, Menther States shall
forward all relevant information to the Commission
in order to ¢nable it to draw up a report on the
application of this Directive for submission o the
Council.

Article 10
This Directivit is addressed to the Member States.
Done at Brustels, 14 February 1977.

For the Council
The President
J. SILKIN
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{COUNCIL DIRECTIVE
of 20 October 1980

on the approximation of th¢ laws of the Member States relating to the protec-
tion of employees in he event of the insolvency of their employer

(80/987/EEC)

THE COUNCIL OF THE EUROPEAN
COMMUNITIES,

Having regard to the Treaty establishing the European
Economic’ Community, and in particular Article 100
thereof,

Having regard to the proposal from the Commis-
sion (1),

Having regard to the opinion of the European Parlia-
ment (3),

Having regard to the opinion of the Economic and
Social Committee (%),

Whereas it is necessary to provide for the protection
of employees in the event of the insolvency of their
employer, in particular in order to guarantee payment
of their outstanding claims, while taking a;count of
the need for balanced economic and social develop-
ment in the Community ;

Whereas differences still cemain between the Member
States as régards the extent of the protsction of
employees in this respect ; whereas efforts yhould be
directed towards reducing these differences, which can
have a direct effect on the functioning of the common
market ;

Whereas the approximation of laws in [his field
should, therefore, be promoted while the improve-
ment within the meaning of Article 117 of the Treaty
is maintained ;

Whereas as a result of the geographical situation and
the present job structures in that area, the labour
market in Greenland is fundamentally different from
that of the other areas of the Community ;

Whereas to the extent that the Hellenic Republic is to
become a member of the European Economic
Community on 1 January 1981 in accordance with
the Act concerning the Conditions of Accession of
the Hellenie Republic and the Adjustmenis to the
Treatics, it 1s appropriate to stipulate 1n the Annex to
the Directive under the heading ‘Greece’, those cate-
gories of employees whose claims may be excluded in
accordance with Article 1 (2) of the Directive, !

(') OJ No C 135, 9. 6. 1978, p. 2.
() OF No C 39, 12. 2. 1979, p. 26.
() OJ No C 105, 26. 4. 1979, p. 1S.

HAS ADOPTED THIS DIRECTIVE :

-~
SECTION 1

Scope and definitions

Article 1

I This Directive shall apply to employees' claims
arising from contracts of employment or employment
relationships and existing against employers who are
in a state of insolvency within the meaning of Article
2 (1)

2. Member States may, by way of exception,
exclude claims by certain categories of employee from
the scope of this Directive, by virtue of the special
nature of the employee's contract of employment or
employment relationship or of the existence of other
forms of guarantee offering the employee protection
equivalent to that resulting from this Directive.

The categories of employee referred to in the first
subparagraph are listed in the Annex.

3. This Directive shall not apply to Greenland.
This exception shall be re-examined in the event of
any development in the job structures in that region.

Article 2

1. For the purposes of this Directive, an employer
shall be deemed to be in a state of insolvency :

{a) where a request has been made for the opening of
proccedings involving the employer's assets, as
provided for under the laws, regulations and ad-
ministrative  provisions of the Member State
concerned, to satisfy collectively the claims of cred-
itors and which make it possible to take into
consideration the claims referred to in Article 1
(1), and

(b) where the authority which is competent pursuant
to the said laws, regulations and administrative
provisions has :

— either decided to open the proceedings,

— or established that the employer's undertaking
or business has been detinitively closed down
and that the available assets are insufficient to
warrant the opening of the proceedings.

YIRS TS N P8 g7 o 70 7 R A R e
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2. This Directive is without prejudice to national
law as regards the definition of the terms ‘employee’,
‘employer’, ‘pay’, ‘right conferring immediate entitle-
ment’ and ‘right conferring prospective entitlement’.

SECTION Il
Provisions concerning guarantee institutions

Article 3

1. Member States shall take the measures necessary
to ensure that guarantee institutions guarantee, subject
to Article 4, payment of employees' outstariding
claims resulting from contracts of employment or
employment relationships and relating to pay for the
period prior to a given date.

2. At the choice of the Member States, the date
referred to in paragraph 1 shall be:

— either that of the onset of the employer's insol-
vency ;

— or that of the notice of dismissal issued to the
employee concerned on account of the employer’s
insolvency ;

— or that of the onset of the employer’s insolvency
or that on which the contract of employment or
the employment relationship with the employee
concerned was discontinued on account of the
employer’s insolvency.

Article 4

1. Member States shall have the option to limit the
liability of guarantee institutions, referred to in Article
3.

2. When Member States exercise the option
referred to in paragraph 1, they shall:

— in the case referred to in Article 3 (2), first indent,
ensure the payment of outstanding claims relating
to pay for the last three months of the contract of
employment or employment relationship occur-
ring within a period of six months preceding the
date of the onset of the employer's insolvency;

— in the case referred to in Article 3 (2), second
indent, ensure the payment of outstanding claims
relating to pay for the last three months of the
contract of employment or employment relation-
ship preceding the date of the notice of dismissal
issued to the employee on account of the
employer’s insolvency;

— in the case referred to in Article 3 (2), third indent,
ensure the payment of outstanding claims relating
to pay for the last 18 months of the contract of

employment or  employment  relationship
preceding the date of the onset of the employer's
insolvency or the date on which the contract of
employment or the employment relationship with
the employee was discontinued on account of the
emplofrer's insolvency. In this case, Member States
may limit the liability to make payment to pay
corresponding to a period of eight wecks or to
several shorter periods totalling eight weeks.

3. However, in order to avoid the payment of sums
going beyond the social objective of this Directive,
Member States may set a ceiling to the lisbility for
employees’ outstanding claims.

When Member States exercise this option, they shall
inform the Commission of the methods used to set
the ceiling.

Article 5

Member States shall lay down detailed rules for the
organization, financing and operation of the guarantee
institutions, complying with the following principles
in particular :

(a) the assets of the institutions shall be independent
of the employers’ operating capital and be inaccess-
ible to proceedings for insolvency ;

(b) employers shall contribute to financing, unless it
is fullv covered by the public authorities;

(c) the institutions’ liabilities shall not depend on
whether or not obligations to contribute to
financ'ng have been fulfilled.

SECTION 111
Pravisions concerning social security

Arricle 6

Member $tates may stipulate that Articles 3, 4 and 5
shall not apply to contributions due under national
statutory tocial security schemes or under supplemen-
tary company or inter-company pension schemes
outside the national statutory social security schemes.

Article 7

Member States shall take the measures necessary to
ensure thitt non-payment of compulsory contributions
due from the employer, before the onset of his insol-
vency, to their insurance institutions under national
statutory ‘social security schemes does not adversely
affect employees’ benefit entitlement in respect of
these insurance institutions inasmuch as  the
employeel’ contributions  were deducted at source
from the remuneration paid.
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Article 8

Member States shall ensure that the necessary
measures are taken to protect the interests of
employees and of persons having alreagly left the
employer's undertaking or business at the date of the
onset of the employer’s insolvency in respect of rights
conferring on them immediate or prospective entitle-
ment to old-age benefits, including survivoss’ benefits,
under supplementary company or intyr-company
pension schemes outside the national statytory social
security schemes.

SECTION IV
General and final provisiony

Article 9

This Directive shall not affect the option of Member
States to apply or introduce laws, regulatjons or ad-
ministrative provisions which are more fayourable to
employees.

Article 10

This Directive shall not affect the option of Member
States :

(a) to take the measures necessary to avoid abuses ;

(b) to refuse or reduce the liability referred to in
Article 3 or the guarantee obligation referred to in
Article 7 if it appears that fulfilment of the obliga-
tion is unjustifiable because of the existence of
special links between the employes and the

employer and of common interests resulting in
collusion between them.

Article 11

1. Member States shall bring into force the laws,
regulations and administrative provisions necessary to
comply with this Directive within 36 months of its
notification. They shall forthwith inform the Commis-
sion thereof,

2. Member States shill communicate to the
Commission the texts of the laws, regulations and
administrative provisions which they adopt in the
field governed by this Directive.

Article 12

Within 18 months of the expiry of the period of 36
months laid down in Article 11 (1), Member States
shall forward all relevant information to the Commis-
sion in. order to enable it to draw up a report on the
application of this Directive for submission to the
Council.

Article 13
This Directive is addressed to the Member States.

Done at Luxembourg, 20 October 1980.

For the Council
The President
J. SANTER
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ANNEX

Categories of employee whose claims may be excluded froin the scope of this Directive, in
accordance with Article 1 (2)

1. Employees having a contract of employment, or an employment relationship, of a
special nature

A. GREECE
'The master and the members of a crew of a fishing vessl, if and to the extent that they are
remunerated by a share in the profits or gross eamings of the vessel.

B. IRELAND

1. Out-workers (i.e. persons doing piece-work in their own homes), unless they have a written
contract of employment.

2. Close relatives of the employer, without a written contract of employment, whose work has
to do with a private dwelling or farm in, or on, which the employer and the close relatives

reside.

3. Persons who normally work for less than 18 hours a week for one or more employers and
who do not derive their basic means of subsistence from the pay for this work.

4. Persons engaged in share fishing on a seasonal, casual or part-time basis.

5. The spouse of the employer.

C. NETHERLANDS
Domiestic servants employed by a natural person and working less than threc days a week for
the natural person in question,

D. UNITED KINGDOM

1. The master and the members of the crew of a fishing vessel who are remunerated by a
share in the profits or gross earnings of the vessel.

2. The spouse of the employer.

1. Employees covered by other forms of guarantee
rd

A. GREECE

The crews of sea-going vessels.

B. IRELAND

|. Permanent and pensionable employees of local or other public authorities or statutory
transport undertakings.

2. Pensionable teachers employed in the following: national schools, secondary schools,
comprehensive schools, teachers’ training colleges.

3. Permanent and punsionable employees of one of the voluntary hospitals funded by the
Exchequer.

L)
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C. ITALY

1. Employees covered by benefits laid down by law guaranteeing that. their wages will
continue to be paid in the event that the undertaking is hit by an economic crisis.

2. The crews of sea-going vessels.
D. UNITED KINGDOM

1. Registered dock workery other than those wholly or mainly engaged in work which is not
dock work.,

2. The crews of sea-going vessels, .
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(Prépamtory Acts)

COMMISSION

Proposal for a Council Directive on procedures for informing and consulting the
employees of undertakings with complex structures, in particvlar transnational under-
takings

(Submitted by the Commission to the Council on 24 Octobet 1980)

THE COUNCIL OF THE EUROPEAN
COMMUNITIES,

Having regard to the Treaty establishing the

European Economic Community, and in particular .

Article 100 thereof,

Having regard to the proposal from the Commission,

Having regard to the opinion of the Economic and
Social Committee,

Having regard to the opinion of the European Par-
ltament,

”
Whereas the Council adopted on 21 January 1974 a

Resolution concerning a social action programmie (');
¥

Whereas in a common market where national
cconomic are closely interlinked it is essential, if
economic activities are to develop in a harmonious
fashion, that undertakings should be subject to the

() OJNo C 13, 12.2. 1974, p. 1.

same obligations in relition to Community employees
affected by their decisions, whether they are
employed in the Men'ber State to whose legislation
the undertaking is stbject or in another Member
State;

Whereas the procedures for informing and consulting
employees as embodied in legislation or practiced in
the Member States are often inconsistent with the
complex structure of the entty which rtakes the
decisions affecting them; whereas this may lead 1w
unequal treatment of employees affected by the
decisions of one and the same undertaking: w hereas
this may stem from the fact that the information and
consultation procedure’s do not apply bevond national
boundaries;

Whereas this sitatiofi 'has a direct effect on the
operation of the comrhon market and consequently
nceds to be remedied by approximating the relevant
laws while maintaining progress as required under
Article 117 of the Trealy;

Whereas this Directive forms part of a series of
directives and proposals for directives in the field of
company and labour law;
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HAS ADOPTED THE FOLLOWING DIRECTIVE:

SECTION I
SCOPE AND DEFINITIONS

Article |

This Directive relates to:

— procedures  for informing and  consulting
employees employed in a Member State of the
Community by an underiaking whose decision-
making centre is located ir, another Member State
or in a non-member country (Section I1);

— procedures for  informing  and  consuling
employees where an undertaking has several
establishments, or one or more subsidiaries, in a
single Member State and where its decision-
making centre is located in the same Member
State (Section III).

Article 2

For the purposes of this Directive the following
definitions shall apply:

(a) Employees’ representatives

The employees’ representatives refered to in
Article 2 (c) of Council Liirective 77/187/EEC of
14 February 1977 on the approximation of the
laws of the Member Stages relating to the safe-
guarding of employees’ rights in the event of
wransfers of undertakings, businesses or parts of
businesses (*).

(b) Management

The person or persons responsible for the
management of an undertaking under the
national legislation to which it is subject.

(c) Decision-making centre

The place where the management of an under-
taking actually performs its functions.

Article 3

I For the pursoses of this Directive an under-
taking shall be regarded as dominant in relation to all
the undertakings it controls, referred to as sub-
sidiaries.

2. An undertaking shall be regarded as a subsidiary
where the dominant undertaking, either directly or
indirectly,

(a) holds the majority of votes relating to the shares
" it has issued,

or

(b) has the power to appoint at least half of the
members of its administrative, management or
supervisory bodies where these members hold the
majority of the voting rights.

SECTION 11

, .
INFORMATION AND CONSULTATION PROCEDURES IN TRANSNATIONAL UNDER-
TAKINGS

Article 4

The management of a dominant undertaking whose
decision-making centre is located in a Member State
of the Community and which has one or more sub-
sidiaries in at least one other Member State shall be
required to disclose, via the management of those
subsidiaries, information to employees’ representatives
in all subsidiaries employing at least 100 employees in
the Community in accordance with Article 5 and to
consult them in accordance with Article 6.

Article 5

I. At least every six months, the management of a
dominant undertaking shall forward relevant infor-
mation to the management of its subsidiaries in the

(") OJ No L 61, 5. 3. 1977, p. 26.

Community giving a clear picture of the activities of
the dominant undertaking and its subsidiaries taken
as a whole.

2. This information shall relate in particular to:
(a) structure and manning; .
(b) the economic and financial situation;

(c) the situation and probable development of the
business and of production and sales;

(d) the employment situation and probable trends;
(e) production and investment programmes;

(f) rationalization plans;
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(g) manufacturing and working methods, in
particular the introduction pf new working
methods;

(h) all procedures and plans liable to have a sub-
stantial effect on employees’ intgrests. .

3. The management of each spbsidiary shall be
required to communicate such information without
delay to employees’ representatives in each subsidiary.

4. Where the management of rhe subsidiaries is
unable to communicate the information referred to in
paragraphs (1) and (2) to employess’ representatives,
the management of the dominant undertaking must
communicate such information to any employees’
representatives who have requested it to do so.

5. The Member States shall provide for appropriate
penalties for failure to comply with the obligations
laid down in this Article.

Article 6

1. Where the management of a dominant under-
taking proposes to take a decision concerning the
whole or a major part of the dominant undertaking
or of one of its subsidiaries which is liable to have a
substantial effect on the interests of its employees, it
shall be required to forward precise information to
the management of each of its subsidiaries within the
Community not later than 40 days before adopting
the decision, giving details of:

— the grounds for the proposed decision;

— the legal, economic and social consequences of
such decision for the employees concerned;

— the measures planned in respect of these
employees.

2. The decisions referred to in paragraph (1) shall
be those relating to:

(a) the closure or transfer of an establishment or
major parts thereof;

(b) restrictions, extensions or substantial
modifications to the activities of the undertaking;

(c) major modifications with regard to organization;

(d) the introduction of long-term cooperation with
other undertakings or the cessation of such
cooperation.

3. The management of each subsidiary shall be
required to communicate this information without
- delay to its employees’ representatives and to ask for
their opinion within a period of not |ess than 30 days.

4. Where, in the opinion of the employees’ rep-
resentatives, the proposed decision is likely to have a
direct effect on the employees’ terms of employment
or working conditions, the management of the sub-
sidiary shall be required to hold consultations with.
them with a view to reaching agreement on the
measures planned in respect of them,

5. Where the management of the subsidiaries does
not communicate to the employces’ representatives
lhc}yl'urm;lliun required under paragraph (3) or does
not” arrange  consuliavons  as  required  under
paragraph (4), such representatives shall be auth-
orized to open consulations, through authorized
delegates, with the management of the dominant
undertaking with a view to obtaining such infor-
mation and, where appropriate, to reaching
agreement on the measures planned with regard to
the employees concerned.

6. The Member States shall provide for appropriate
penalties in case of failure to fulfil the obligations laid
down in this Article. In particular, they shall grant to
the employees’ representatives concerned by the
decision the right of appeal to tribunals or other
competent national authorities for measures to be
taken to protect their interests.

Article 7

1. Where in a Member State a body representing
employees exists at a level higher than that of the
individual subsidiary, the information provided for in
Article 5 relating to the employees of all the sub-
sidiaries thus represented shall be given to that body.

2. The consultations provided for in Article 6 shall
take place under the same conditions with the rep-
resentative body referred to in paragraph (1).

3. A body representing all the employces of the
dominant undertaking and its substdiaries within the
Community may be created by means of agreements
to be concluded between the management of the
dominant undertaking and the employees’ represen-
tatives. If such a body is created, paragraphs | and 2
shall be applicable.

Article 8

Where the management of the dominant undertaking
whose decision-making centre is located outside the
Community and which controls one or more sub-
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sidiaries in the Community does not ensure the
presence within the Community of a least one person
able to fulfil the requirements as regards disclosure of
information and  consulation  laid  down by this
Direetive, the management of the subsidiary that
employs the largest number of employees within the
Community shall be responsible for fulfilling the
obligations imposed on the management of the
dominant undertaking by this Directive.

Article

. The management of an undertaking whose
decision-making centre is located in a Member State
of the Community and which has one or more
establishments in at least one other Member State

shall disclose, via the munagement of those
establishments, information to the employees’ repre-
sentatives in - all  of its  esrablishments in  the
Community employing at least 100 employees in
accordance with Article 5 and consult them in
accordance with Article 6.

2. The management of an undertaking whose

decision-making centre is located in a non-member

country and which has at least one establishment in

one Member State shall be subject to the obligations
#eferred to in paragraph (1).

3. For the purposes of applyving this Article, the
terms ‘dominant undertaking' and ‘subsidiary’ in
Articles 4 o 8 shall be replaced by the terms ‘under-
taking' and ‘establishment’ respectively.

SECTION 111

PROCEDURES FOR INFORMING AND CONSULTING THE EMP'L OYEFS OF UNDER-
TAKINGS WITH COMPLEX STRUCTURES WHOSE DECISION-MAKING CENTRE IS
LOCATED IN THE COUNTRY IN WHICH THE EMPLOYEES WORK

Article 10

The management of a dominant undertaking whose
decision-making centre is located in a Member State
of the Community and which has one or more sub-
sidiaries in the same Member State shall be required,
via the management of its subsidiaries, to disclose
information o employees’ representatives in all sub.-
sidiaries employing at least 100 employees in that
State in accordance with Article 11 and to consult
them in accordance with Article 12.

Article 171

1. Ad least every six months, the management of a
dominant undertaking shall forward relevant infor-
mation to the management of its subsidiaries in the
Community giving a clear picture of the activities of
the dominant undertaking and its subsidiaries taken
as a whole,

2. This information shall relate in particular to:

(a) structure and manning;

(b) the economic and financial situation;

() the situation and probable development of the
business and of production and sales;

(d) the employment situation anyd probable trends;
(e) production and investment programmes;

() rationalization plans;

(g) manufacturing and  working methods, in
particular  the introduction of new working
methods;

(h) all procedures and plans liable to have a sub-
stantial effect on employees® interests.

3. 'The management of each subsidiary shall be
required to communicate such information without
delay 1o employees’ representatives in such subsidiary.

4. Where the management of the subsidiaries is
unable to communicate the information referred to in
paragraphs (1) and (2) above to employees’ repre-
sentatives, the management of the dominant under-
taking must communicate such information to any
employees’ representatives who have requested it to
do so.

5. The Member State shall provide for appropriate
penalties in case of failure to fulfil the obligation laid
down in this Article.

Article 12

1. Where the management of a dominant under-
taking proposes to take a decision concerning the
whole or a major part of the dowminan idertaking
or of one of its subsidiaries which is lialile 1o have a
substantial effect on the interests of its wurkers, o
shall be required to forward precise information to
the management of each of its subsidiaries within the
Community not later than 40 days before adopting
the decision, giving details of:
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— the grounds for the proposed decision;

— the legal, economic and social consequences of
such decision for the employees concerned;

— the measures planned in respect of these
employees.

2. The decisions referred to in paragraph (1) shall
be those relating to:

(a) the closure or transfer of an establishment or
major part thereof;

(b) restrictions, extensions or substantial
modifications to the activities of the undertaking;

(c) major modifications with regard to organization;

(d) the introduction of long-term cooperation with
other undertakings or the cessation of such
cooperation.

3. The management of cach subsidiary shall be
required to communicate this information without
detay to its employees® representatives and to ask for
their opinion within a period of not less than 30 days.

4. Where, in the opinion of the employees repre-
sentatives, the proposed decision is likely 1o have a
direct effect on the employees' terms of employment
or working conditions, the management of the sub-
sidiary shall be required to hold consultations with
them with a view to reaching agreement on the
measures planned in respect of them.

5 Where the management of the subsidiaries does
not communicate to the employees’ representatives

the information required under paragraph (3) or does,

not arrange consultations  as required  under
paragraph (4), such representatives shall be auth-
orized to open consulations, through authorized
delegates, with the management of the dominam
undertaking with a view to obuaining such nfor-
mation and,  where  approprate, to reaching
aprecment on the micasures phanned widh repard o
t‘“.' ('l“l')l()yl'('ﬁ l.'l)l]((.'rl“'d.

6. 'The Member States shall provide for appropriate
penalties in the case of failure to fulfil the obligations

laid down in this Aricle. In particular, they shall
grant to the employees’ representatives concerned by
the decision the right of appeal 10 tribunals or other
competent natonal authorities for measures to be
taken to protect their interests.

Article 13

| Where in a Member State a body representing
employees, exists at 4 level higher than that of the
individual subsidiary, the information provided for in
Artcle 11 relating to the employees of all the sub-
sidiaries thus represented shall be given to that body.

3 The consultations provided for in Article 12
shall take place under the same conditions with the
representative body referred to in paragraph (1).

3. A body representing all the employees of the
dominant undertaking and its subsidiaries within the
Community may be created by means of agreements
o be concluded between the management of the
dominant undertaking and the employees’ represen-
tatives, unless provision is made for it by natonal L.,
If such a body is created, paragraphs 1 and 2 shall be
applicable.

Article 14

1. Thc'manage’ment of a dominant undertaking
whose decision-makirig centre is located in a Member
State of the Community and which has one or mor
establishments in the same Member State shall be
required o disclose, via the management of the sub-
sidiarics, information to the emplinees’  repress
entatives in all its subsidiaries employing 2t least 100
employees in accordance with Article 11 and 10
consult them in accordance with Article 12

2. For the purposes of applying s Article, the
terms ‘dominant undertaking’ and ‘subsidiary’ in
Articles 10 to 13 shall be replaced by the terms
‘undertaking' and ‘establishment’ respectively.
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SECTION IV
SECRECY REQUIREMENTS
Article 15 2. The Member States shall empower a tribunal or
other national body to settle disputes concerning the
I. Members and former members of bodies confidentiality of certain information.

representing employees and d:legates authorized by
them shall be required to maintain discretion as
regards information of a confidential nature. Where
they communicate information to third parties they
shall take account of the interests of the undertaking
and shall not be such as to diyulge secrets regarding
the undertaking or its business.

#3.  The Member States shall impose appropriate
penalties in cases of infringement of the secrecy
requirement.

SECTION V
FINAL PROVISIONS

Article 16

This Directive shall be without prejudice to measures
to be taken pursuant w0 Council Directive
75/129/EEC of 17 February 1975 on the approxi-
mation of the laws of the Member States relating to
collective redundancies (') and Directive 77/187/EEC
or 10 the freedom of the Member States to apply or
introduce  laws, regulations or administrative
provisions which are more favourable to employees.

Article 17

1. The Member States shall introduce the laws,
regulations and administrative provisions necessary to
comply with this Directive not later than ... (*). They
shall forthwith inform the Commission thereof.

2. The Member States shall communicate to the
Commission the texts of laws, regulations and
administrative provisions which they adopt in the area
covered by this Directive.

Article 18
Within two years from the date fixed in Article 17,
the Member States shall transmit to the Commission
all information necessary to enable it to draw up a

report to be submutted to the Council relating to the
application of this Direcuve.

Article 19

This Directive is addressed to the Member States.

(') OJ No L 48, 22, 2. 1975, p. 29.

(') Date to be specified at the time of adoption by the
Council. .



