Avaya European Works Council File number
17
Page 1/13

Company Agreement on the
continuation of the Europea
Works Council between the
management of Avaya
GmbH & Co. KG as deemed
to be the Central
Management in the meaning
of 8 1 (3) in connection with
§ 2 (2) of the European
Works Council Act (EWCA)
of the Avaya Company
Group (also referred to in the
following as “Avaya”) and
the European Works Counc
of 28 June 2007

Date when Agreement goes into effect=™' Jily 2007

=]

Recitals:

On the basis of Directives 94/45/EC of the CountR22™ February 1994 and 97/74/EC of
the Council of 1% December 1997 regarding the implementation of mE@an Works
Council (referred to in the following as EWC forost) and taking into account the national
transposition act, the European Works Councilsidtihe version of 22t December 2000
(referred to in the following as the EWCA) and tfen-European activities of Avaya, the
parties concluding the Agreement herewith agreeatauropean Works Council (EWC)
shall be formed as an information and consultatioay for all of the employees in the
companies in the European Union and the Europeandsaic Area (EEA).

Based on the Company Agreement “European Works @wf 4™ June 2004, which is
replaced by this Company Agreement, the Centraldgament and the EWC have agreed on
the following rights and obligations of the EWC.tB®ides intend to foster cooperation
between the Central Management, lower tiers of gpament and the European employee
representatives and engage in a constructive dialogdeal with economic, social and
environmental challenges at the European levelttrdhis Agreement.

The pan-European cooperation should take placetbdtte benefit of the employees as well
as the AVAYA Company Group in the course of creg@nunited Europe within the borders
of the European Union. This Agreement should maissible an international exchange of
information and opinion on a sustained basis. faitkeare not specified for its procedure,
such shall be set out on a case-by-case basispmitof trustworthy cooperation.

8§ 1 Scope



1. The Agreement shall apply to all employees in tMAXA Company Group within
the European Union and the EEA states and shadirdbe plants, branch offices,
business offices and enterprises located therer&ekpansions of the activities of the
Avaya company group to additional countries of Hueopean Union shall accordingly
be taken into account and the Central Managematitisform the EWC on such
expansions on an ongoing basis.

2. Plants/companies which are to be assigned to tlaga@eompany group shall be
deemed to be those companies upon which Avayaxanise a controlling influence.
The imputation rules set out in Art. 3, sectionf 2he EU Directive of 2% September
1994 shall apply in determining the ability to eoise a dominant influence.

3. The list of plants/countrieffinex 1) located in territory falling under the scope of the
Agreement shall be updated once each year 8ro8fober. The composition of the
EWC at the next meeting shall be determined in@aste with the stipulations of
§ 3 on this basis.

§ 2 Cooper ation

1. The EWC of Avaya is an autonomous institution & ithterest representatives of the
employees in those countries which fall under ttape of this Agreement.

2. The Ceatrel Mariegeme wof Aveyi ad theZ'VC s walpel aic ir a sonstructive
dialogue wiwn the will anatinterit uf achieving unsianding ariu widi imutual respect
for their respective rights and mutual obligatio@emmunication shall generally take
place through the Business Committee and the cisnfiacthe EWC determined by
the Central Management. The Central Managemernitrsbigly the EWC of the
respective contacts in writing and whenever chaagesnade in such.

3. The Central Management of Avaya shall act to enthatall agreements which are
coordinated with the EWC are also carried out. Fhiall in particular apply to
dependent enterprises and plants belonging to such.

§ 3 Composition
1. The EWC shall be formed at the level of the Cerittahagement.

2. Members may only be company employees who are g@plepresentatives at the
point in time of their appointment unless theraasworks council or comparable
institution provided for under national law at filant. Executive staff in the meaning
of 8 5 of the Industrial Relations Act (BetrVG) @ymparable national arrangements
and/or employees with comparable functions holdegponsibility for staff or
commercial power of attorney(okura) may not be members of the EWC.

3. The procedure for appointing national represergatand their replacement members
to the EWC shall be governed by respective natilavalwnhile taking into account the
restriction set out in 8 3 (2). The Central Managetrof Avaya may not appoint any
members.



4. The composition of the European Works Council spatierally be based on § 22 of
the EWCA. The EWC and Central Management agreeeterythat a claim to the
appointment of an own employee representative sinéflcome about when at least
20 employees are employed in the respective cou@tryntries which do not have the
required number of employees may be representéidebgmployee representatives of
other countries or the Business Committee. At #mestime, these employees shall be
free to select the country which is to represeetrliin the EWC. The Central
Management and the EWC may agree upon a distribofiseats deviating herefrom
at any time.

5. The number of representatives from the individwairtries determined on the basis
of the aforementioned principles emanates fAomex 2.

6. The Central Management shall be notified of the position of the EWC without
undue delay after the conclusion of this Agreeméhis shall also apply to changes in
the composition during the term of the Agreemanparticular as a result of
adjustments in accordance with 8 1, no. 3.

84 Term of office

1. Membership in the EWC shall end four years afterdtection or appointment of the
member. The appointment of the new member shalbl ed out in accordance with
§ 3.

2. The members of the EWC may be dismissed in accoedaith the rules relating to
their election or appointment by those employeeasgntatives who appointed them
to the EWC. If a member of the EWC loses his ordsat by dismissal or leaving
Avaya or due to the end of his or her term of effes stated in section 1, this seat
shall be occupied by an elected substitute membigy aew election if there is no
substitute member from the member country from Wwhie member who has lost his
or her seat has been appointed.

8 5 Information and consultation

1. The EWC is responsible for matters as set out3@ 8nd 8§ 33 of the EWCA which
involve at least two plants or two enterprisesiffecent member countries if nothing
to the contrary is set out in the following.

2. Information and notification of the EWC must takeqge in such good time so as to
allow the opinion of the EWC to be taken into agttan the decision rendered by
Avaya. The parties shall do their utmost to havermation and consultation take
place at the same time at the local level anddhel lof the EWC.

3. The Central Management of Avaya shall inform the@®@anh the basis of the
documents required pursuant hereto. These docummrsisbe sent to the EWC in
writing or in text form (including facsimile, comfar fax and e-mail) including the
translated versions at least two weeks beforedhsudtation.



4. Written information shall be provided in Germangksh, French, Italian, Dutch and
Spanish. If need be the written information shislbde translated into other national
languages.

§ 5.1 Regular information and consultation in accordance with 8§ 32 of the EWCA

1. Information and consultation relate to trendthie business situation and prospects for
the Avaya company group and the company stratégasen down by countries,
enterprises and business fields as set out ind§ 82 EWCA. The probable impact of
trends and strategies on employment must be pexksaparately. The trends in the
business situation and prospects shall in particotude the following:

» The structure of the enterprise or company growpthe economic and financial
situation

» The probable trends in the business, productiorsates situation;

* The employment situation and its probable develagme

* Investment (investment programme);

» Basic changes in the organisation;

* The launch of new work and manufacturing procedures

» The relocation of enterprises, plants or import arts of plants and relocations of
producion

o Noargersorsplit-olfs of enterprisas or plants;

* The downsizing or closure of enterprises or impurgarts of plants;

* Mass redundancies;

« Continuing training

The definition of the legal notion of mass reduradas under this Company
Agreement shall be based on EU Directive 98/56 $madundancies) in connection
with the pertinent national laws of the respectéwerprises / plants.

2. The Central Management shall inform the EWC iitimg on a quarterly basis outside
the regular meeting following the publication oéttespective quarterly financial
statements of Avaya Inc. with respect to the folfeyopics:

* Financial data in the format set outAnnex 3 in the national languages stated in 8§ 6,
no. 10

* Numbers of employees in the format set ouhimex 4

* Fundamental changes planned and executed in thaisagion

In addition, the Central Management shall inform EFWWC as to planned measures
aimed at shedding staff which affect a number gblegees which is deemed to
constitute mass redundancies under the nationialatign of the country affected as
well as closures of plants even if only one courdrgffected by such. The
consultation right in this respect shall be resgér¥®wever, for national institutions in
charge.

8§ 5.2 Information and consultation in the event of unusual circumstancesin accor dance
with 8§ 33 of the EWCA



1.

If unusual circumstances come about which havgrafgiant impact on the interests
of employees, the Central Management shall natéyEuropean Works Council
without request in due time and provide the regqudecuments pursuant hereto. The
following shall in particular be deemed to congétunusual circumstances:

1. the sale, the relocation or the closure of commikants or important parts of
plants and the sale of important business shareigysid
2. Mass redundancies

The European Works Council shall be consultik regarding such measures upon
request. Generally this right shall be exercisethieyBusiness Committee of the
EWC. If countries or locations which are not dilgatvolved in the Business
Committee are affected by the extraordinary cirdamses, the national EWC
representative from the affected country may tad ip the extraordinary meeting. If
no national EWC representatives are appointedarctiuntry affected, the employees
of the country affected may appoint a represergaiivtheir choice.

3. The meeting for the purpose of consultationiaf@mation shall take place in due

time prior to the commencement of the measure.méeting shall take place no later
than within 14 days after the EWC has been informée written information must
be provided in the respective national langui ga@imember of the Business
Coninit.ee, faccountr i roprias 2nt2d vhick is @ tered hyv 'l 2s¢ languages, the
‘nformetich sralialen cedransiated inte the s de ngrage-of (he country affected.

§ 6 Mestings

1.

Dates, locations and lengths of meetings shalldberchined by the Chairperson of the
EWC or the Business Committee in consultation whth Central Management.
Generally all meetings shall take place at thereéheadquarters of Avaya.
Exceptions may be agreed upon with the Central igament if for example the
topics to be addressed at the meeting require Jinehmeetings shall not be public.

The EWC shall meet once a year for a regular mgetith the Central Management
of Avaya for the purpose of information and coretitin in the meaning of 8 27 and §
32 of the EWCA in accordance with § 5.1.

In addition to the regular meeting, a virtual megtshall take place once a year in the
form of a meeting-exchange conference in whichGhatral Management reports on
current topics for the purpose of information andsultation and members of the
EWC will have the opportunity to ask questions. its@nd questions shall be
coordinated by the Business Committee and the @ldvitnagement in due time
before the virtual meeting. The management sha#iterthe preconditions required for
such meeting including simultaneous interpreting.

Extraordinary meetings shall be conducted in acued with the stipulations of 8§ 5.2
of this Agreement if extraordinary circumstancesieabout in the meaning of § 33
of the EWCA.

The length of the regular and extraordinary mestingluding possible internal pre-
meetings and debriefings shall depend upon neatishiall be a maximum of 2 days
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per meeting.

Travel to and from the meeting shall take placadoordance with needs. It shall be
endeavoured to economise as much as possible.

The Central Management shall act to ensure tha¢septatives receive time off to
attend meetings.

All meetings of the EWC or Business Committee,udahg the pre-meetings and
debriefings shall be interpreted simultaneously @erman, English, French, Italian,
Dutch and Spanish. If need be simultaneous intengrehall also be provided into
other languages. The need for interpreters shaibkiGed to the Central Management
in due time before the meetings.

Minutes shall be kept of the meeting of the EWwiite Central Management by the
management. This must generally be provided no thta three weeks after the
meeting in German. Any changes or amendments ohthates shall be mutually
agreed upon by the Central Management and the HIWEminutes of the joint
eeting sra' ne sicned hv hoth siies. M nute at@ nal me2tir 3¢ or internal parts of
n2e:ng: scallhelept Lythe EN/C.

10. The mutually agreed-upon minutes of the joint nmeesihall be translated into

English, French, Dutch and Spanish without unddaydend submitted to the EWC.
Minutes of internal meetings of the EWC shall diearanslated. If need be the
minutes shall also be translated into other natiameuages.

§ 7 Cooperation within the EWC

1.

3.

4.

The EWC may make use of experts in its work. ThHergnise shall bear the costs
accruing in connection herewith in accordance §i#t9, § 30 of the EWCA. These
experts shall be entitled to take part in all megiof the EWC and the Business
Committee. It shall be allowed to use trade uniaif &is experts.

The EWC shall elect a chairperson and a first @eosd deputy chairperson. The
EWC shall be entitled to issue rules of procedlihee EWC shall form a Business
Committee in accordance with § 26 of the EWCAhH Business Committee takes
action instead of the EWC body, it shall have tme rights and obligations of the
EWC vis-a-vis the Central Management.

The EWC shall be entitled to work together withadlthe trade unions represented in
plants in the respective countries.

To perform its tasks, the members of the EWC apedceiperts of the EWC shall
receive access to all the plants of Avaya followpnigr notification.

In sensitive areas this must be agreed upon w&lCegmtral Management on a case-
by-case basis and access may in particular beeckitisrgent security needs or
process technology requirements warrant this.



. The EWC office shall be established in the plarwimch the respective EWC
chairperson is employed.

. The members of the EWC shall report in their homantries in a suitable and at the
same time inexpensive manner on the activitiee@BWC - if possible within the
framework of regular company meetings. If such ingstare not provided for under
national law or are not carried out, all of the émgpes in the respective country shall
be informed in writing or in other ways commonlyedsn the plant. In addition the
EWC shall have an Intranet site made availablgttication and a service e-mail
mailbox.

§ 8 Costs

1. The Central Management of Avaya shall act to enthakthe costs relating to the

resources which the EWC requires to perform itks@s a reasonable manner are
assumed by the Central Management. An office moish@cessarily be established,
however.

. The Central Management shall in particular Heaictgts accruing within the
fremenvo ko the stag'xanf mee ngsircludiagiht srpref na cost:, translation costs
anc the o'errgh stay and (ravel cocte in ac.mds nth-tha respectively applicable
national travel cost guidelines of the Avaya Comp@noup for the members of the
EWC, the Business Committee and the experts. Ther&ldlanagement may
delegate the assumption of costs to national soneymanagements but shall act to
ensure that costs are reimbursed.

. The Central Management shall furthermore bear tisésf the ongoing conduct of
the business of the EWC and shall make the matesaurces available as required
pursuant hereto, in particular the resources reduor secretaries’ work.

8 9 Protection of the members of the EWC

1. The members of the EWC may not be impeded in #wtivities. They shall not be

placed at a disadvantage or incur any disadvantgagesult of their membership in
the EWC. This shall also apply to their career oppuoties and development.

. The members of the EWC may only be dismissed ftoair fobs during their period
of office or one year following such if the prerégjtes for extraordinary termination
of employment under respectively applicable nafitana have been met.

. The members of the EWC shall receive the leave tbgyire for their EWC work.
Any contingents of time off they have received khat be affected by this.

If necessary, additional insurance policies shalldken out for the members of the
EWC in order to cover the risk of material losgpersonal injury during their EWC
activities.

§ 10 Non-disclosur e obligation



1. The members and replacement members of the EWChshabligated in accordance
with the stipulations of § 39 of the EWCA to refrdiom disclosing and using
company and business secrets which they become aivas a result of their
membership in this institution and which is exphetabelled as confidential by the
Central Management. This shall also apply after bensleave the European Works
Council. Experts and interpreters who are usedbyEWC shall be obligated in the
same manner to maintain confidentiality. Thereasan-disclosure obligation within
the European Works Council. The reasons for desiggaonfidentiality shall be
provided upon request.

2. The non-disclosure obligation shall not apply tasgacompany employee
representatives who are themselves obligated totaaaiconfidentiality under
governing law in their respective countries or tadgaemployee representatives on the
Supervisory Board. This may not be used towardthallower levels of employee
representatives in the Avaya company group befat&e which might be named by
the Central Management.

8 11 Application of national laws and regulations

This Ag ecmeit chail ne. afect the rigats overgples any theinrepresentatives to
information and consultation under respective matidaws and regulations or any other
rights of employees and their representatives ardash would be improved by this
Agreement.

8 12 Partial invalidity clause

If one or more of the provisions of this Agreemard or become invalid, this shall not affect
the validity of the remaining provisions. The pastio the Agreement shall in such case be
obligated to replace the invalid provision withtgglation which comes as close as possible
to the economic and legal meaning of the invalammion.

§ 13 Expanded writing form clause

1. No additional agreements, in particular of a noittem type, have been made.

2. With the exception of the date and the signatinis,Agreement and all of its annexes
do not contain any handwritten comments, additide&tions, etc..

3. The Agreement together with all of its annexes wraly be changed in writing. Such
amendments must be countersigned by both partressdme shall apply to the
aforementioned writing requirement.

8 14 Disputes, application of German law, agreement on legal venue

1. The parties to the Agreement agree that the legjakvfor all disputes which arise in
connection with all the rights and obligations @et in this Agreement or the EWCA
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shall be the court having jurisdiction over the sif the Central Management in
Germany, currently Frankfurt am Main. Excepted fritlis shall be all matters
affecting the EWC members in their capacity asomati employee representatives or
as employees and which have an impact on theiramuant.

2. The Agreement and its annexes shall be govern&gelbsnan law. Solely the original
German wording shall apply in the interpretatioriref Agreement.

§ 15 Changesto the Agreement

In the event of changes in the structure of Avaythe number of plants/companies,
negotiations shall commence with the EWC to adjustAgreement accordingly. The EWC
may delegate these negotiations to the Businessrttae or a negotiating group formed by
it.

§ 16 Term of the Agreement

1. This Agreement may only be terminated afte? Bcember 2008 subject to a six-
mord period ¢l notice nriorto h:end Hfacabay:ar.

2. In the event that the Agreement is terminated BW&C and the Central Management
shall commence negotiations to produce an agreewitdnh one year after the notice
of termination is received. This Agreement shafitcwie to apply during the
negotiations. If the negotiations do not lead ®dhnclusion of a new Agreement
before the expiry of one year, the EWC shall bétinted by force of law (8 22 - § 37
of the EWCA) without a renewed procedure with acsgdenegotiating body (8 8 - §
18 of the EWCA) being required.

Frankfurt/Main, 28 June 2007

EWC Avaya Avaya GmbH & Co. KG (Central
Management)

Norbert Kettner (Austria) (Gunther Frei)

Andrea Tognetti (Italy) Thom Matthiessen

Michael Résch (Germany) Florian Lorenz



Agreement between EWC Avaya and the Central Management of Avaya

The EWC and the Central Management signed a Compigreement on the Continuation of
the European Works Council on"28une 2007 which is to enter into force éhiily 2007.
The Agreement is subject to the reservation tretibmbers of the Negotiating Committee
of the EWC approve the Agreement.

The Agreement may therefore be revoked in the gerjpto 31 July 2007.

Frankfurt, 28' June 2007

Avaya GmbH & Co. KG European Works Councll
Gunther Frei Norbert Kettner

Thom Matthiessen Andrea Tognetti

Florian Lorenz Michael Rdsch
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