INVENSYS EUROPEAN EMPLOYEES’ FORUM (EEF)
AGREEMENT

PARTIES TOTHE AGREEMENT

This Ageement is made 28™ June 2000 between Invensys plc ond its
subsidary componies operating in the Member Countries of the EU and the
EEA s shown in Scheddle T ond the members of the Spedd Negotiating Body
(SNB) listed in Schedule 2 who ae the representatives of Invensys
Empl oyess.

This Ageement covers dl Employees in those countries shown in Schedule 1.

DEFINIT IONS

In this Ageement (unless the confext requires otherwise) the falowing
expressions shdl have the fdlowing meonings: -

“Administrarar” meaons the Administrator of the EEF os shdl e aopanted
by the Charmon

"Centrd Monagement” means the Chief Exeautive of Invensys plc ond any
members of the maonagement of Invensys as may e nominated af any time
by the Chief Exeautive;

"Centrd Monagement Representative” means any member of the EEF os
may be nominated by the Chief Exeautive to represent Gentrd Monagement
at ony time;

"Charmon” means the chdrmon of the EEF ond shdl be the (hief
Exeautive of Invensys pc o anyone nominared by him ot ony fime to act in
that copadity;

"Consultation” means the exchonge of views ond the estadishment of
ddogue;

"EEFCC" means the EEF Consultative Committee estddished pursuont to
dause 6.1

“EEFSC" meons the EEF Select Committee eatddished pursuont to AQause
6.1.1./6.1.2.

“Employee Representative” means employee members of the EEF elected
by and representing the Empl oyess;

"Employess” memns those indviduds who have entered info, o work
under, acontract of employment with Invensys;



3.1

3.2

3.3

3.4

4.1

4.2

4.3

“Invensys”/“‘the Company” meons Invensys plc ond dl its subsiday
oompani s,

Tronsnationd” means doffecting to a sigiificont extent 100 o more
employees of Invensys Companies in fwo o more countries of the EU/EEA

ST ATEMENT OF INTENT

The paties to the Ageement will undertcke to act in the best interests of
Invensys and its empl oyess.

The doectives of Aause 3.1 con be best achieved by having a well-
informed EEF through which ddogue ond consultation between empl oyees’
representatives and centrd maonagement tokes place. It is the intent of
this Ageement that such ddogue ond consultation shdl be caried out ina
spirit of co-operation andwithin adimate of mutud trust and confidence.

G@ven the dverse nature of Invensys operations, the overd!l business
philcsophy is one of decentrdisarion.  In paticula, consultation and
ocommuniocarion systems ae fooused o business unit level, with well-
estddished lood systems dready in existence to fadlitate this. Nothingin
this Ageement is intended to repdace o dlute this prindple. Therefare,
locd consultarion ond communications accaordng to the lows, ag eements
ond customs goplicdde in each of the countries in which each Invensys
company operates will continue to take precedence.

However, it is the infention of the parties to this Ageement to improve
existing consultation ond communication arrongements by the devel ooment
of a procedure in which information on transnationd matters offecting
Invensys companies in 2 o more countries of the EU/EEA con be discussed
The scope of fronsnationd matters covered by this Ageement is definedin
Qause 4.3.

The Gompony undertakes to inform the EEFSC representatives of a time,
which will endde them to comment before dedsions ae made. Refer to
Qause 6. 1.3.(ii).

TERMS OF REFERENCE OF EEF

The EEF is estaddished to achieve the o ectives set out in the Statement of
Intent.

The Invensys EEF, being a purely consultative body far the exchonge of
views ond the estddishment of ddogue, has no competence to invdve
itself in negotiations or odlective baganing

Pursuont to Qause 3.4 the sulg ects of information and consultation covered
by the EEF shdl indude matters of a significont nature dfecting the
interests of employees such cx:

economic ond finondd situation



business performonce ind udng competitiveness

mag o investments

o gonisariond ond structurd chonges

employment trends

introduction of new warking methods and production orocedur es

relocation of proauction and product lines

wakfoce inccecse o reduction, tronsfer of activity, pont dosures ond

cdlective redundond es

4.4

4.5

5.1

education and traning
hedth ond safety

The cedsion o to whether a paticua topic should e dscussed ond
whether it is within the scope of the EEF o EEFCC requires the og eement
of both the EEF Administrator (or other officer gopointed by the Gompaony)
andamg arity of the EEFSC

Members of the EEF ae committed to acting in good fath in the best
inferests of Invensys ond dl employess ond are not gopointed to represent

apaticula compony o inferest g oup.

In order to set the Statement of Intent ond Terms of Reference in context,
the parties envisoge that centrd monagement will inform the EEF doout its
aurrent good strategy ond Invensys” world-wide business performonce. In
dong so, centrd monagement recognises ond vdues the broad
internationd perspective which empl oyee representatives will ring to the
EEF ond, where coorooriatre, will wish 1o use this experience s asoundng
boadfa spedficidecs ond proposds.

MENMBERSHIP OF THE EEF
Centrd Monagement Representcatives

Full mesting of the EEF will be chared by the Chief Executive of Invensys
pc o his nominee, who will dways be o lecst of Invensys plc Executive
Committee status. COther GCentrd Monogement Representatives  will
ocomprise:

e EEF Administrator os gopainted by the Charmon
e Senior VP & HR Directar, Invensys plc
e COther members of monagement nominated of ony time by Invensys plc

5.2

5.2.1

The Gharmaon may invite other persons to attend spedfic meeting where
this fodlitates the conduct of the business.

Employee Representctives
Employee Representatives and their Deputies will e elected from amongst

employees accordng to nationd laws ond practice in the countries covered
by this Ag eement.



5.2.2.

5.2.3.

5.2.4.

5.2.5.

Falowing the signing of this Ageement, emp oyee representatives will e
gopaintfed to the EEF through on eection/selection procedure carried out
in accordonce with Aauses 5.2.5 ond 5.2.7 below.

The nomd period of office for EEF empdoyee representatives is 4 years,
sugect to retaning a Naiiond mondate, doter which a new
election/selection procedure will e carried out in accordonce with Aauses
5.2.56 ond 5.2.7 below. Existing EEF representatives moy offer themsel ves
for re-election/ gopantment.

Employess ae digbe fo eection to the EEF from their date of
ocommencement with on Invensys compony.

The process of nominating ond electing e oyee representatives will e
open to dl employees covered by this Ageement, sugect to the qudifying
aiteriaset out in dause 5.2.4 doove. Selection of representatives will be
accordng to the laws ond customs of the respective countries covered by
this Ageement. Where no procedure exists, representatives will e chosen
by drect seaet bdlot initiadted by the Compony, ond covering dl
employees in the particula country.

The dection/selection proosss will provice fo  deputies to be
elected/selected in order to aftend EEF meeting in the dosence of the
elected/selected representative.  Deputies will act in the representatives’
oopadty should the dected regaresentative leave the EEF fa whatever
recson prior tothe expiry of his/her term of office.

5.2.6 Seats onthe EEF will be dlocated accordngto the falowingformula

There will be a minimum of one employee representative for each EU/EEA country
in which Invensys has employees (see Schedule 1). Once a country reaches a
threshdd of 3,000 employees there will be on entitlement to addtiond
representatives bosed on the falowing formula

One representative per 3,000 emnployess o part 3,000 empl oyess

Exomples: 2990 emp oyess = one sedt;
3500 employeess = 3 seats (1 +2)
7000 e oyees =4 seats (1 +3)

It is infended that the EEF should have a maximum of 30 employee
representatives. Where changes in the structure of the Company result i in
this number being exceeded, the EEFCC will consider a revision of the
formula

Where there are signifiocont chonges in empl oyee numbers within a country,
arevision of the sear dlocarion will e considered at the next Pgonned
EEFCC mesting

Any proposds for change will e sugect to ratification at the next full
meeting of the EEF.



5.2.7

5.2.8

5.2.9

5.2.10

6.1

6.1.1

6.1.2.

6.1.3

The dloocdtion of seats s of the date of this Ageement is listed in
Schedule 3.

Where a country has more thon one representative, then representation
should s fa o possibe reflect the profile of the waok farce in that
country, far exanpde, the bdonce between goerations ond administration
ond between mde ond femde employess. The empl oyee representarives
will be arawn from cs wide albbose of employees o5 possitle.

An empl oyee representative who cecses 1o e employed by Invensys in the
constituency far which he/she wos elected/ gopointed will cecse to e a
member of the EEF. In such coses, the regoresentative will e repaced in
aocordonce with the procedures outlinedin Qouse 5.2.5.

Employee reoresentarives shdl be oforded such recsondde means of
communicarion with each other ond fime off s will endde them to cary
out their functions s empoyee representarives promptly and effidently.
Locd monagement will provide these fadlities.

The EEF Administrator will monitar this Qause in lidson with the EEFSCto
ensure consistency ond farness.

In addtion, it is Invensys pc pdicy that no empoyee shdl suffer
dsaimination, victimisation o other dsadvontoge o8 aresult of carying
out legtimate duties s arepresentative. Employee representatives will, in
the exerdse of their funcfions, enjoy the same legd protection s they
enjoy in the exerdse of their reoresentative functions under their
respective nationd legslation.

FUNCT IONING AND OPERAT ION OF THE INVENSYS EEF
The estddishment of an EEF Co-ordinating Committee (EEFCO

In order to fadlitate the administration of the EEF, ond ded with matters
which arise under Aause 4.3, a Co-ardnating Committee, to be cdled the
EEFCC will be formed comprising an Employee Select Commmittee, the EEF
Administratar ond  ofher centrd monagement  representatives  os

aororiate,

Al EEF employee representatives will e responsible far electing the
Empoyee Select GCommittee ocomprising three EEF  employee
representatives, and dso for agopaintinga Chair from the three elected

The EEFSC oaries the ddegated authority of dl EEF employee
representatives to act in the fdlowing arecs:

) to consult on ond agee with the Administratar, the items for the

EEF Agendal



6.2

6.3

(ii) fo agee notes ond other communications s prepaed by the
Administrator

(iii) To patidpate in excgptiond meeting for the purpose of being
infoomed of significont fronsnationd issues, occurring at times
where there ae no scheaduled meeting of the EEF. EEF employee
representarive members of affected countries may dso e present
o such mesting of the EEFCC

Where EEFCC determines that an issue is of such significonce, it
Moy dedde torefer it toafull meeting of the EEF.

In exoeptiond draumstonces the Employee Select Committee may

dso request an extraordnay EEF meeting
through the Administrator,.
(iv) in the event of significont changss in the structure of Invensys

operations, to consider amendments to the reoresentationd
arongements toreflect those chonges.

Frequency of Meetings

The EEF will meet annudly o a venue ond time defermined by the
Compony and will normdly fdlow the pubdiocation of Invensys plc onnud
results. The dare will e notified to empdoyee representatives ond their
locd compaony monagement at lecst 3 months in advonce.

The GCompony undertakes to adl extraordnary meeting of the full EEF (o
spedd meeting of the EEFGO) where necessary in order to fulfil the terms
of this Ageement

It is the infenfion of the parties that sulgect to the constrants of price
sensitivity ond confidentidity, there should be atimely exchange of views
onmg o issues which come within the scope of this Ag eement.

The EEFCC will meet quarterly indusive of meeting drectly connected
with EEF business.

Orgonisation of Meetings

The Administratar will moke the necessay administrarive arangements for
meeting ond e responsible for notifying affendees of the meeting dote,
venue ond find agenda Such detdl will be gven of lecst one month prior
tothe EEF meeting

Meetings will be held in a cost-effective way, tcking the fom of apdenay
session with gqoorooriate prepaatay meetingg for Representatives. It s
infended that EEF meetings will normdly ooccupy a moximum of 3 doys
indusive of fravel ond side meetings.



6.4

6.5

7.1

7.2

Attendonce of Experts

An externd expert of their choice maoy advise employee representatives to
the EEF/EEFCC at preparatory meetings.

The chosen expert maoy offend meeting of the EEF ond EEFCC at the
request of asimpe mg ority of reresent afives.

The name of the chasen expert will e natified to the Administrator of
lecst one month befare each EEF mesting o one week befare each EEFCC
mesting & qoprooriate.

The expenses of the chasen expert must e submitted on arecsondd e locsis
aooroved in advaonee by the EEF Administrator.

Traning

Aocpropriate franing will e provided fo employee representatives to
ensure they have the necessary skills to carry out their EEF responsibilities.

Atraning plon will be devised by the EEFGC within 6 months of signing the
Invensys EEF Ageement. Theredfter, the traning pdaon will e jantfly
reviewed onnudly.

Al indvidud traning outside the scope of the EEF process is amatter for
the loocd Invensys company.

ADMNIST RATION

Longuage

Al meeting will bbe conaducted in Endish, the offidd longuoge of the
Company. Aoorooriate fronslation/inferprefation fadlities will e
provided by the Gompony to endde representatives to undertcke their EEF
responsibilities.

The method of interpretarion will be:
EEF Meetings — Simultoneous

EEFQZ EEFSC Meeting - to be jantly defermined by the Administraror and
EEFCC

Agenda

Empoyee representatives may suomit  ogenda items to the EEF
Administrator in writing, ot lecst 8 weeks befare the relevaont EEF meeting



7.3

7.4

8.1

8.2

8.3

9.1

9.2

The Administrafor shdl prepae a adt ogenda in consultation and
ageement with the EEFSC for ooporovd by the Charmon prior to each
mesting of the EEF.

Costs

Invensys plc will bear dl recsondde costs and expenses in respect of
EEF/EEFCC mestings exoepting emnployee representatives travel expenses,
which will be barne by the representatives’” own compaony.  In addition,
locd company monagement must goprove representatives’ arrongements
for time off ondtravel in the normd way.

Administration in Generd
The Administrator will be responsible for dI cspects of EEF administration
COMMVU NICAT IONS

The Administratar will e responsible for aafting ond findising dl nofes
ond communications arising from EEF/EEFGC meetings.

The Administraor will be sdely responsible far dstributing EEF/EEFCC
communications. Loocd Monagng Directas ond heads of site ae held
responsible far ensuring goporooriofe dradlarion within their aecs of
authority.

Nothing in this Ageement shdl prevent the Compony from communicating
drectly with employees. However, it is not intended that this should
contravene the spirit ondintent of this Ageement.

EEF representatives may report back to their fellow Works Goundl ond/ or
Trade Union cdleogues af ocountry level concerning matters within the
soope of this Ageement, accordngto the lows ond customs of The country.

It is dso aocepted that members of the EEFSC may wish to communicate
with each other in the intervd befween fomd meeting of the EEF o
EEFGC This will e by means of telephone, fox, letter ond e-mail.

CONFIDENT IALITY

The Compony may dacssify spedfic written o verbd information supglied
to EEF members ond experts cs confidentid. Such information may not be
dwged to a third paty, indudng other empoyess. The odigation
regadng confidentidity shdl ogody indefinitely o until such fime os thot
information comes properly into the puldic doman.

It is understood that Invensys plc may e sulgect to regulations, which have
a bearing on confidentidity of infoomation, induding but not limited to
London Stock Exchonge Rules, US Federd ond State Securities Lows and
Rules of the New Yok Stock Exchange. Invensys shdl be under no
adigation to provide infomation which might be in breach of such



9.3

9.4

9.5

10.

10.1

10.2

10.3

regulations o such informarion which may prgudoe the commerad o
finondd position of the compaony.

Confidentidity constraints dso ooy to EEF Representatives ond experts
upon cessarion of EEF membership o employment within Invensys without
l[imit in time, o until the infomation dcssified cs confidentid comes
properly info the pudic doman, ond not through a breach of such
constrant of confidentidity.

Disputes regardng the withhddng of informarion deemed by Invensys to
e confidentid will be dedt with in aocoordonce within the procedures set
out in the transnationd information ond consultation lows in each of the
EU/EEA countries.

In the cose of a proven breach of confidentidity, the Charmon maoy
suspend from the EEF the person(s) responsibe pendng further
investigation.  In such coses the Company reserve the right to witharow
EEF aedentids from the person(s) concerned ond to tcke coorooriate
dsdpinay action ond/a dvil action under the rules of misconaduct in the
ocountry of emp oyment.

ST ATUS OF AGREEMENT

This Ageement shdl come into effect on the dafe of sighafure. At that
date the task of the SNB will be completed ond it will therefore cecse to
exist.

This Ageement will continue indefinitely unless tferminated either by
Invensys plc o by a2/3rcs-mg arity vote of the emnployee members of the
EEF, gving the other not less thon 12 months written natice. The EEF will
continue to operate naomdly during a period of notice, during which
period, the paties shdl negotiate to condude a new Ageement unless a
mgaity of moare than 50% of employee representatives votes ogainst
opening such negotiations. Excegpt in coses of breach of ageement, no
termination of the Ageement may be served to expire within 3 years of its
commencement.

Should there be no ageement fdlowing the end of the 12 month notice
period, the notice period maylbe extended by afurther 6 months by mutud
ageement.  Shoauld there be a fdlure to agee dter the 12 month o
further 6 month period, the provisions of the Schedule defining the
suocsidary requirements of Regulation 18 of the UK Tronsnationd
Information ond Consultation of Employees Regulations 1999 shdl aoly.

The goeration of the Ageement will e reviewed ofter afour year term ot
the next scheduled EEF mesting

The Ageement may be amended by ag eement between the Charmon ond
a2/3rcks. mg arity of employee representatives.



10.4 This Ageement shdl be interprefed and oconstrued in dl respects in
occordonce with this Engish longuoge text, which shdl constitute the
bind ng ond definitive version.

11. MSCELLANEOUS

11.1  EEF members employed by companies, which cecse to be pat of the
Invensys Group, will not be eligbde to continue to serve on the EEF.

11.2  Where acountry becomes over-rearesented, those EEF members will retan
their seats until the next scheduled € ections.

1.3 Where a oountry becomes under-regresented, the Administrator  will
initiate the gqoprooriate e ection procedures cs under dause 5.2.5

11.4 Where vooondes exist, employees in aoquired componies maoy  offer
themselves for dection/selection o the first ooportunity, providng they
fulfil the dighility criteria

11.5 Compamies in which Invensys plc doss not have a contrdling inferest s
defined in Regulation 3 of the UK Tronsnationd Information ond
Consultation of Employees Regulations 1999 will not come within the scope
of the EEF.

11.6 In the event that Invensys aocquires a company, which has on ag eement,
which is sulject to Directive 94/45/EC, this Invensys Ageement (cs may be
amended under Qause 10.3) shdl toke precedence over ofher such
ag eements.

12. LAW
This Ageement is infended to satisfy Artide 6 of Coundl Directive
94/45/EC ond is to be governed and oconstrued ccocordng to the UK
Tronsnationd Information ond Consultation of Employees Regulations 1999.

13. SIGNAT URES

13.1  The sighataries ae fully committed to both the spirit and intent of the
Ag eement.

13.2 Thesighataries acknowledge aresponsibility for considering the interests of
dl employess ond the interests of the Compony s awhade.

13.3 Thesighataries are astharised to condude this Ag eement.

Dcte of Ageement: Place of Ageement:

28'" June 2000 Elewijt Center, Elewijt-Zemst,
Brussels, Belgum



REGNA HIT CHERY
Senioar VWP & Directar HR

JCOHN SHAW
Charmon, Invensys SNB

JOACHIMF HCPPE
Personnel Director
Howker GmicH

CECOREES ROCBAERT
Monogng Director
Honsen Traonsmissions Inf. N. V.

NICK TRIPP

Humaon Resources Director
APV

Cn behdf of Invensys plc.

RAMREZ CANO
Dimetronic Signd's

LUJAGANNETTO
Ronco Itdion Gontrds Inc.

JAN GCLT ERMANN
APV Homogenisers

RAGNAR JCHNSEN
Brook Honsen AS

OVE LINDST RCM
NAF AB

DANIEL MGSUINNESS
APV Irelond

ALLEN OEDEN
Hawker Chlaride

GUNT HER PAYER
Schmidf Armaturen

MARK PHELPS
Satchwell Contrads Systems Ltd



14.

SCHEDULES

VICT CR RODRIGUEZ
Pavex S. A

JAN VAN DER STRAAT E
Invensys Flow Contrd Benelux

AU UQA
NAVAL OY

PETER VAN HERCK
Honsen Traonsmissions Int. N. V.

WERNER VCSSELER
Howker GmicH

On bendf of the Invensys
SNB Ermpl oyee Repr esentatives

Schedule 1 - EU/EEA countries covered by the ENMC Directive.

Austria
Belgum
Denmark
Finlond
Fronce
Germony
G eece
lcelond
Irelond

ltdy

Liechtenstein

Luxembbourg

Netherlands
Norway

Porfugd

Span

Sweden

UK

Schedule 2 - Members of the Invensys Spedd Negotiating Body (SNB)

Employee Representing
Representctives

@unther PAYER Austria
Peter VAN HERCK | Belgum
Jon GOLTERMANN | Denmark
ali UGLA Finlond
Victor RCDRIGUEZ | Fronce
Werner VOSSELER | Germony
Doniel MGGUINNES | Irelond
LUGaGANNETTO | Itdy

Jon von der Nefher|laonds




STRAAT E

Rogha JOHNSEN Nor woy
Romirez CANO Span

Ove LINDST ROM Sweden
Alen OCDEN UK

Mork PHELPS UK

Centrd Representing
Monagement

Representctives

John SHAW Invensys plc
(CHAIRMAN)

Joachim-Friedrich | Invensys plc
HCOPPE

Geor ges Invensys plc
ROCBAERT

Nick TRIPP Invensys plc

The emnployee signataries to this ageement are representatives of dI e oyees of
Invensys plc who have been elected/ gopainted to the Spedd Negotiating Body
formed spedficdly for the purpose of negotiatingthis Ag eement.

The monogement signararies to this Ageement have been gopointed o
representatives of the Gentrd Monagement of Invensys plc,

Schedule 3 - Allocation of EEF sects for employee representaives

Country Employees | % of Totd EEF Reps.
Austria 241 0.9 1
Belgum 756 2.72 1
Denmark 1087 3.9 1
Finlond 418 1.56 1
Fronce 3556 12.83 3
Germony 5651 20.28 4
Irelond 25 0.09 1
Itdy 2243 8.09 1
Netherlond 1448 5.24 1
S

Nor woy 83 0.19 1
Span 729 2.60 1
Sweden 332 1.21 1
UK 11203 40.39 5
Totd 27742 100 22

1. Invensys EU/EEA employee dotaaquoted os af July 2001.
2. Thefomulafor selection of employee representatives is gvenindause 5.2.6



Representatives are selected accordngto the lows o customs of each country
Schedule 4 - Members of the Invensys Eur opean Employess’ Forum (EEF)

To be entered & on Annex to the Ageement fdlowing completion of each
election/selection prooess.



