UNITED STATESOF AMERICA
NATIONAL LABOR RELATIONSBOARD
REGION 10

VOLKSWAGEN GROUP OF AMERICA, INC.
(Employer),
and

INTERNATIONAL UNION, UNITED Case No. 10-RM-121704
AUTOMOBILE, AEROSPACE &
AGRICULTURAL IMPLEMENT
WORKERS OF AMERICA (UAW)
(Union),
and

MICHAEL BURTON, et alia,
(Employee-Intervenors).

MOTION TO INTERVENE

Pursuant to § 102.65 of the NLRB’s Rules and Regulations and the Administrative
Procedures Act, 5 U.S.C. § 554 et alia, Michael Burton, Michael Jarvis, David Reed,
Thomas Haney and Daniele Lenarduzzi (“Employee-Intervenors’) move to intervene to
oppose the objections filed by the United Auto Workers union to overturn the election
that they and their co-workers won on February 14, 2014.

As established below, the Employee-Intervenors must be permitted to intervene
because their employer and the UAW are colluding to force unionization onto them and
their co-workers. Because of this collusion, no current party will defend the outcome of
the election and the rights and interests of employees opposed to UAW representation.

Intervention of the Employee-Intervenors will ensure that the Board has a complete



record to adjudicate the UAW’ s objections. The Employee-Intervenors are confident that
if they are heard, and a complete record concerning the UAW'’ s objections is made, the
Region will uphold the employee free choice manifested on February 12-14 when
employees rejected UAW representation by avote of 712-626, with almost 90% of
eligible voters casting ballots.
I FACTS

For over two years, the International Union, United Automobile, Aerospace &
Agricultural Implement Workers of America (“UAW”) has been attempting to organize
workers of Volkswagen Group of America, Inc. (“Volkswagen”) at its automobile
manufacturing center in Chattanooga, Tennessee. Approximately 1,500 employees work
in production and maintenance classifications within the bargaining unit under
consideration. The UAW’ s organizing efforts centered on collecting authorization cards
for “card check” recognition by Volkswagen. The Employee-Intervenors consistently
exercised their Section 7 rights to oppose UAW unionization. (See Employee-
Intervenors Declarations, attached). Employee-Intervenors are and were leaders of the
opposition to UAW representation.

On September 11, 2013, UAW Regional Director Gary Casteel announced to great
public fanfare that a“majority” of workers at Volkswagen’'s Chattanooga plant had

signed authorization cards designating the UAW as their exclusive bargaining



representative.t Armed with its claimed authorization card mgjority, the UAW
simultaneously demanded “voluntary recognition” from Volkswagen. (See Advice
Memorandum in the related UL P cases, Nos. 10-CB-114152 et alia, dated January 17,
2014).

Upon learning of the UAW’ s claim to majority employee support and its demand
for recognition from Volkswagen, the Employee-Intervenors and others promptly
collected approximately 600 signatures of V olkswagen employees opposed to UAW
representation. Those signatures “against union representation,” which also revoked any
prior support for the UAW that a signer may have expressed, were given to Volkswagen
management. The Employee-Intervenors also filed unfair labor practice charges that
challenged numerous aspects of the UAW’ s “card check” efforts and the pre-election
statements and conduct of Volkswagen officials. See Case Nos. 10-CA-114589, 10-CA-
114636, 10-CA-114669, 10-CB-114152, 10-CB-114170, 10-CB-114184, 10-CB-114187,
10-CB-114216, 10-CB-114221, 10-CB-115280 and 10-CB-115311.

After recelving those unfair labor practice charges and the 600 signatures against
UAW representation, Volkswagen did not voluntarily recognize the UAW. However,
those two parties then negotiated, and on January 27, 2014 signed, a collusive “ Neutrality

Agreement” to govern the unionization process. (Copy attached as Ex. 1). This Neutrality

1 http://www.wrcbtv.com/story/23405004/uaw-majority-at-vw-plant-have-signed-
union-cards.



Agreement required Volkswagen to file the petition for the instant RM election and to
work hand-in-glove with the UAW to ensure an extraordinarily expedited election
schedule within just nine days of the petition’ s filing. (See Stipulated Election Agreement
filed by Volkswagen and the UAW with the NLRB on February 3, 2014). Volkswagen
also agreed to provide UAW’ s non-employee organizers with broad in-plant access and
paid employees to attend UAW captive audience speeches, and to “align messages and
communications [with the UAW] through the time of the election and the certification of
the results by the NLRB.” (Neutrality Agreement at 6). However, during the nine-day
election campaign period, Volkswagen denied the Employee-Intervenors and other
groups opposed to UAW representation similar access and benefits, despite their written
requests. Notwithstanding V olkswagen’ s heavy-handed assistance to the UAW,
employees rejected the UAW' s representation by a vote of 712 to 626, with almost 90%
voting. The UAW has now filed objections challenging its election loss.

Volkswagen and the UAW continue to collude with one another. UAW President
Bob King was asked last week about the UAW’ s legal option to file election objections
and stated: “We're obviously communicating with our great alliesin the Volkswagen
Works Council, Volkswagen management and |G Metall in Germany.”

http://www.ti mesf regpress.com/news/ 2014/f eb/19/cl ock-ti cking-for-uaw-in-vw-vote/.

Volkswagen, a*“great ally” of the UAW and a party closely “aligned” with it, now stands

mute with respect to the objections, and apparently will continue to do so.



Under these circumstances, basic notions of fairness and due process, and the spirit
and letter of NLRA Sections 7 and 9, require granting this Motion to Intervene. If the
Employee-Intervenors are allowed to become parties to these proceedings, they will: a)
offer evidence in rebuttal to that presented by the UAW in support of its objections,
including evidence about Volkswagen’ s consistent and public disavowal of the statements
by government officials upon which the UAW’ s objections are based; b) cross-examine
witnesses at any hearing held by Region 10, in order to create a complete record for the
Board to consider; and c) present legal arguments counter to those presented by the
UAW. (See Declarations of Employees Burton, Jarvis, Haney, Reed and Lenarduzzi,
attached).

. STANDARD FOR INTERVENTION

Section 102.65(b) of the NLRB Rules and Regulations states:

Any person desiring to intervene in any proceeding shall make a motion for

intervention, stating the grounds upon which such person claims to have an

interest in the proceeding. The Regional Director or the hearing officer, asthe case
may be, may by order permit intervention in person or by counsel or other
representative to such extent and upon such terms as he may deem proper, and
such intervenor shall thereupon become a party to the proceeding.
(Emphasis added). The standard for intervention is met when a person has an “interest in
the proceeding.” Id.
This“interested person” standard is not a high one. For example, a union that

enjoys the support of only one employee is permitted to participate in election

proceedings as a “ participating intervenor.” See Union Carbide & Carbon Corp., 89



N.L.R.B. 460 (1950). Here, amajority of Volkswagen employees voted to regject the
UAW, which is the position the Employee-Intervenors advocate. Moreover, asthe
Employee-Intervenors Declarations show, they have been leaders in the employee effort
to keep the UAW out of the plant, an activity that Sections 7 and 9 of the Act directly
protect. Thisleadership includes filing ULP chargesin related cases that challenged
numerous aspects of the UAW’ s “card check” efforts and the pre-election statements and
conduct of Volkswagen officials.? The Employee-Intervenors represent the interests of
over half of the bargaining unit.

Section 102.65(b)’ s criteriafor intervention is analogous to § 554 of the
Administrative Procedures Act (“APA”), which states that an “agency shall give all
Interested parties opportunity for . . . (1) submission and consideration of facts,
arguments, offers of settlement, or proposals of adjustment when time, the nature of the
proceeding, and the public interest permit.” 5 U.S.C. § 554 (emphasis added). Under
8 554 of the APA, persons “with a concrete interest however small in the proceeding have
aright to intervene.” American Trucking Ass' nv. United States, 627 F.2d 1313, 1320
(D.C. Cir. 1980) (emphasis added). In Camay Drilling Co., 239 N.L.R.B. 997, 998-99

(1978), the Board permitted trustees of a pension fund to intervene based on this standard.

? See Case Nos. 10-CA-114589, 10-CA-114636, 10-CA-114669, 10-CB-114152, 10-CB-
114170, 10-CB-114184, 10-CB-114187, 10-CB-114216, 10-CB-114221, 10-CB-115280 and 10-
CB-115311.



[11.  LEGAL ARGUMENT IN SUPPORT OF INTERVENTION

A. Employees Have Been Allowed to Intervenein Election Proceedings.

Employees must move to intervene in NLRB election proceedings to file or oppose
objections because they are not automatically parties to representation cases. See
Clarence E. Clapp, 279 N.L.R.B. 330, 331 (1986); Westinghouse Elec. Corp., 78
N.L.R.B. 315, 316 n.2 (1948). Here, the Employee-Intervenors move to intervene to
become full partiesto this case and protect the election they just won. If their motionis
granted, they can participate in any hearing or other proceedings concerning the UAW’s
objections. See NLRB Rule & Reg. 8 102.65(b) (an “intervenor shall thereupon become a
party to the proceeding”); Belmont Radio Corp., 83 N.L.R.B. 45, 46 n.3 (1949) (rejecting
argument that “ Intervenors had no standing to file exceptions in this case because they are
not parties to the proceeding” because “[t]he Intervenors acquired the status of parties
when the Board in its discretion permitted them to intervene. . . .").

The Board has permitted employees to intervene in post-el ection proceedings on a
number of occasions. See Shoreline Enters. of America, 114 N.L.R.B. 716, 717 n.1 (1955)
(“we shall permit these employees to intervene for the limited purpose of entering
exceptionsto that part of the Regional Director’ s report on objections which relatesto
their nonparticipation in the election”); Belmont Radio, 83 N.L.R.B. at 46 n.3 (permitting
employees to intervene and file exceptions related to challenged ballots); Western Electric

Co., 98 N.L.R.B. 1018, 1018 n.1 (1952) (permitting “a group of employees affected by



this proceeding” to intervene in a certification election and file motions regarding the
appropriateness of the bargaining unit); Taylor Bros., 230 N.L.R.B. 861 n.1 & 862 (1977)
(employees permitted to intervene in unfair labor practice proceedings against their
employer to protect their interest in voting on their bargaining representative).

Similarly, the Supreme Court permitted an individual to intervenein alawsuit
brought by the Secretary of Labor to invalidate an election of union officers. See Trbovich
v. United Mine Workers, 400 U.S. 528, 537-39 (1972). Construing Federal Rule of Civil
Procedure 24(a)—which permits intervention by persons with an interest in a proceeding
that is not adequately represented by existing parties—the Court allowed the individual to
intervene based on “the interest of all union members in democratic elections.” Id. at 538.
Employee-Intervenors have asimilar and direct interest in this certification election that
will not be protected by either of the current parties due to their Neutrality Agreement and
their agreement to “align” and coordinate their positionsin favor of unionization.

B. The Motion to I ntervene Should Be Granted Because Employee Rights
Arethe Paramount Interest in This Election.

Employees’ right to choose or reject union representation is the paramount interest
protected by Sections 7 and 9 of the NLRA, 29 U.S.C. 88 157 and 159. Seg, e.g., Pattern
Makers League v. NLRB, 473 U.S. 95 (1985) (NLRA’s policy is “voluntary unionism”);
Rollins Transp. Sys., 296 N.L.R.B. 793, 794 (1989) (overriding interest under Act is
“employees Section 7 rights to decide whether and by whom to be represented”).

Accordingly, the Employee-Intervenors have afundamental statutory interest in the

8



outcome of this election, asit will determine whether they are exclusively represented by
the UAW under Section 9(a). Indeed, this election, like all Board-conducted el ections,
was conducted precisely to “ determine the uninhibited desires of the employees.” General
Shoe Corp., 77 N.L.R.B. 124, 127 (1948).

By contrast, any interests the UAW or Volkswagen possess are secondary to those
of the Employee-Intervenors and their fellow employees who voted against unionization.
See Levitz Furniture Co., 333 N.L.R.B. 717, 728 (2001) (employer’s only statutory
interest in representational mattersisto not violate employee rights); Lechmere, Inc. v.
NLRB, 502 U.S. 527, 532 (1992) (“By itsplain terms. . . the NLRA confersrights only
on employees, not on unions or their nonemployee organizers.”). Given that the
Employee-Intervenors not only have a statutory interest in this case, but one that exceeds
the interests of the UAW and V olkswagen, they must be permitted to intervene to protect
thelir rights and to defend the sanctity of the election they just won. “It iswell to bear in
mind, after al, that it is employees Section 7 rights to choose their bargaining
representatives that is at issue here.” Levitz Furniture, 333 NLRB at 728.

C. The Motion to Intervene Must Be Granted Because the Employee-
Intervenors Interests Are Not Represented by Existing Parties.

The Mation to Intervene must be granted because, if it is not, the UAW and
Volkswagen will be the only partiesto this proceeding. This result isintolerable given
that V olkswagen has been colluding with the UAW and will not protect the interests of

employees who oppose UAW representation. In particular, Volkswagen will not

9



vigorously oppose the UAW'’ s objections since it has already declared, viaits conduct and
the Neutrality Agreement (Ex. 1), that it desires UAW representation of its employees,
and will align and coordinate with the UAW to make that happen. In this circumstance,
employees must be permitted to intervene to protect their unrepresented interests.

Given that no party to this proceeding represents the interests of the Employee-
Intervenors and other employees who voted in the February 12-14 election, the Board
must permit the proposed intervention for this proceeding to be just. The Employee-
Intervenors' participation is necessary to allow the Region and Board to fairly pass upon
the UAW’ s objections, and not rubberstamp the wishes of two colluding parties. As
noted, the Employee-Intervenors will: a) offer evidence in rebuttal to that presented by
the UAW in support of its objections, including evidence about V olkswagen’ s consistent
and public disavowal of the statements by government officials upon which the UAW’s
objections are based; b) cross-examine witnesses at any hearing held by Region 10, in
order to create a complete record for the Board to consider; and c) present legal
arguments counter to those presented by the UAW.

Indeed, if the Employee-Intervenors are not allowed into this case, this“RM”
election process could go on forever. The UAW and V olkswagen could collude to
schedule re-run elections over and over again, ad infinitum, until UAW representation is
achieved.

It would be a mockery of justice for the Board to allow only two colluding parties

10



—the UAW and V olkswagen-to be parties to this objections proceeding. It would be akin
to allowing two foxes to guard the henhouse. Entrusting employee representational rights
to employers and unions in this circumstance not only would beillogical, but would run
contrary to a core purpose of the Act—to protect employee Section 7 rights from
employers and unions. See 29 U.S.C. 88 158(a) & (b). Asthe Supreme Court warned
decades ago, it isimproper to defer to even “good faith” employer and union beliefs
regarding employee representational preferences because doing so “place[g] in
permissibly careless employer and union hands the power to completely frustrate
employee redlization of the premise of the Act—that its prohibitions will go far to assure
freedom of choice and majority rule in employee selection of representatives.” Ladies
Garment Workers (Bernhard-Altmann Texas Corp.) v. NLRB, 366 U.S. 731, 738-39
(1961). Here, given that neither the UAW nor Volkswagen will represent the interests of
employees opposed to unionization, or even employees who may have voted for the UAW
but now want to see the February 12-14 election results certified, the Employee-
Intervenors must be allowed to intervene and fully participate as parties.

D. Due Process Requiresthe Granting of ThisMotion to I ntervene.

Finally, the Due Process clause of the Fifth Amendment to the United States
Constitution requires that the Employee-Intervenors be permitted to intervene in these
proceedings. Under the Fifth Amendment, the federal government must provide citizens

with a hearing before depriving them of their liberty or property. See, e.g., Zinermon v.

11



Burch, 494 U.S. 113, 127-32 (1990). The Employee-Intervenors will be deprived of their
liberty, namely their freedom not to associate and to negotiate their own terms and
conditions of employment, if the NLRB voids the results of the February 12-14 election
that freed them from the specter of exclusive representation by the UAW. Cf. Mulhall v.
UNITE HERE Local 355, 618 F.3d 1279, 1287-86 (11th Cir. 2010) (employee had
“cognizable associational interest to challenge the alleged collusive arrangement between
the employer and the union” that would “substantially increase the likelihood that [he]
will be unionized against hiswill”). If the Region or the Board refuse to allow the
Employee-Intervenors to intervene, it will have failed to provide them with due process of
law prior to that deprivation of fundamental freedoms.
CONCLUSION

In an election, it isthe Board' s duty to “provide alaboratory in which an
experiment may be conducted, under conditions as nearly ideal as possible, to determine
the uninhibited desires of the employees.” General Shoe, 77 N.L.R.B. at 127. “It is[the
Board’s] duty to establish those conditions; it is also [the Board’ s] duty to determine
whether they have been fulfilled.” 1d. Among other things, “[i]n the interests of
conducting free and fair elections, it is. . . incumbent on the Board to ensure that
employees are protected from conduct by supervisors, be it prounion or antiunion, which
interferes with employee freedom of choice.” Harborside Healthcare, Inc., 343 N.L.R.B.

906, 907 (2004). Here, fulfilling this duty requires that the Board consider the Employee-

12



Intervenors opposition to the UAW’ s objections to the February 12-14 election.
Accordingly, their Motion to Intervene should be granted.
Respectfully submitted,

/s Glenn M. Taubman

Glenn M. Taubman

William L. Messenger

John N. Raudabaugh

c/o National Right to Work Legal
Defense Foundation

8001 Braddock Road, Suite 600
Springfield, VA 22160

(703) 321-8510

(703) 321-9319 (fax)
gmt@nrtw.orqg

wlm@nrtw.org

|nr@nrtw.org
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CERTIFICATE OF SERVICE
| hereby certify that true and correct copies of the Motion to Intervene and all
attachments and Declarations were served via FEDEX overnight delivery to:

Michael Nicholson, Esg.
International UAW
800 East Jefferson Ave.
Detroit, M| 48214

James D. Fagan, Jr., Esg.
Stanford Fagan, LLC

191 Peachtree St., NE, Suite 4200
Atlanta, GA 30303

and by e-mail and First Class mail to:

Steven M. Swirsky, Esq.
Epstein, Becker & Green
250 Park Ave.

New York, NY 10177
sswirsky@ebglaw.com

this 25th day of February, 2014.

/s Glenn M. Taubman

Glenn M. Taubman
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AGREEMENT FOR A REPRESENTATION ELECTION

This Agreement for a Representation Election (“Election Agreement”) is made as
of this 27" day of January 2014, by and between International Union, United Automobile,
Acrospace and Agricultural Implement Workers of America (“UAW” or the “Union”) and
Volkswagen Group of America, Inc. on behalf of itself and its wholly-owned subsidiary
Volkswagen Group of America Chattanooga Operations, LLC, referred to in this Election
Agreement as “VWGOA," in connection with the UAW’s request that VWGOA recognize it as
the exclusive bargaining representative of a unit of Production and Maintenance employees
employed by VWGOA (the “Hourly Unit”) at VWGOA’s facility located at 8001 Volkswagen
Drive, Chattanooga, Tennessee 37416 (the “Chattanooga Plant™) and the parties’ agreement that
a Question Concerning Representation (“QCR”), as that term is used in the administration of the
National Labor Relations Act (the “Act”) therefore exists, that said QCR shall be resolved,
absent mutual agreement otherwise, through an expedited representation election conducted by
the National Labor Relations Board (the “NLRB”) in accordance with the terms of this Election
Agreement, and as to certain shared principles that the UAW and VWGOA agree shall form the
basis for their conduct, activities and relationship between the date of this Election Agreement
and such NLRB-conducted representation election, and their future relationship and
understandings in the event that either the UAW is certified by the NLRB as the bargaining
representative of the Hourly Unit or the UAW does not receive a majority of the valid ballots

cast.

WHEREAS, Volkswagen Group of America, Inc. a wholly owned subsidiary of
Volkswagen AG, a German corporation, is engaged in the manufacture, import, sale and

distribution of high quality automobiles; and

WHEREAS, VWGOA recognizes, supports and has adopted the principles, as
affirmed in VWAG’s Global Labour Charter on Labour Relations (the “Global Labour
Charter”) and Declaration on Social Rights and Industrial Relationships at Volkswagen
Group (the “Declaration on Social Rights™), of employee participation and co-determination

through the establishment and operation of a vibrant employee works councils and the



participation of such works councils in the Volkswagen Group Global Works Council, in a

manner consistent with all relevant U.S. labor and employment laws; and

WHEREAS, VWGOA has adopted and supports the principle, as recognized
in the Global Labour Charter, that maintaining sustainable corporate governance and Human
Resources policies founded on a performance-based and participatory culture will help
VWGOA, as it has other companies within the Volkswagen Group in other countries, contribute
to securing and promoting competitiveness and economic efficiency while also helping to secure
and develop jobs and workforce employability and that these principles are the basis for an
appropriate means of addressing the challenges of market competition and of accommodating
defined standards of labor relations within VWGOA, as they do elsewhere with the Volkswagen

Group; and

WHEREAS, in the context of the Volkswagen Group’s performance-based
participatory culture, “Performance” stands for the active, competent and committed contribution
by the workforce, employee representatives and management toward the collective success of the
enterprise, “Participatory” means that the workforce is actively incorporated into the
development of the organization, with employees making their contributions to the continual
improvement of processes and working conditions and having a stake in the success of the
enterprise, and “Participation” is characterized by co-operative, respectful interrelations among
the parties concerned and by the understanding that all parties share responsibility for the
enterprise and the workforce and therefore that the active definition and exercising of

participation rights creates an innovative factor for successful development of the organization;

and

WHEREAS, VWGOA has informed employees at the Chattanooga Plant that
it believes the establishment of a works council at the Chattanooga Plant modeled upon those
at plants of the Volkswagen Group in Germany and other countries, modified and adapted to

comply with United States laws and customs, is in the common interest of VWGOA and its

employees; and




WHEREAS, the UAW has been and continues to be engaged in an ongoing
organizing campaign among the employees employed by VWGOA in the Chattanooga Plant in
the Hourly Unit (“Employees”); and

WHEREAS, throughout the course of its campaign to organize the Hourly Unit
the UAW has informed Employees and VWGOA that it is familiar with the works councils that
exist at Volkswagen Group companies in Germany and elsewhere, the role they play and the
voice they provide to all employees, and that the UAW acknowledges, supports and shares
VWGOA’s commitment to the development of an innovative model of labor relations at the
Chattanooga Plant, including the establishment of a works council, in which a lawfully
recognized or certified bargaining representative would delegate functions and responsibilities
ordinarily belonging to a union to a plant works council that engages in co-determination with
the employer, which model of labor relations is referred to in this Election Agreement as the

“Dual Model;” and

WHEREAS, the UAW has informed the Employees that if it is recognized or
certified as the bargaining representative of the Hourly Unit, it shall be committed to the
establishment through collective bargaining of a model of labor-management relations that
includes an active and robust Plant Works Council (“Works Council™), and that if such a Works
Council is established at the Chattanooga Plant, the UAW would delegate to the Works
Council many of the functions and responsibilities ordinarily performed by unions as
bargaining representative in the United States, that it shall support the Dual Model as the basis
for a relationship with VWGOA and that it is committed to the delegation to the Works Council
of certain duties, responsibilities and functions that are traditionally the subject of collective
bargaining, with the understanding that such Dual Model shall be included in any and all
collective bargaining agreements that the parties may enter into and that the Dual Model shall
continue to be followed and maintained at the Chattanooga Plant for so long as the UAW shall

represent the Hourly Unit or any other unit of employees at the Chattanooga Plant; and

WHEREAS, the UAW has informed VWGOA that a majority of the Employees
employed by VWGOA at the Chattanooga Plant in the Hourly Unit have signed cards



designating the UAW as their representative for collective bargaining and it has asked that
VWGOA recognize it as the representative of that unit; and

WHEREAS, VWGOA and the Union agree that a QCR now exists and that it
should be resolved through an NLRB-conducted election, in which Employees in the Hourly

Unit vote by secret ballot whether they want the UAW to be their bargaining representative; and

WHEREAS, VWGOA and the UAW agree, subject to the terms and conditions
of this Election Agreement, that VWGOA shall file an “RM-Representation Petition (Employer
Petition),” (“RM Petition”) with the NLRB at the time and in the manner described in Paragraph
3(a) of this Election Agreement and they shall jointly request that the NLRB conduct a secret
ballot representation election in the Hourly Unit on an expedited basis and they shall enter into a
Stipulation for Certification Upon Consent Election (“Stipulation for Certification” or
“Stipulation™) with the NLRB, pursuant to which the NLRB shall conduct a secret ballot election
consistent with the relevant terms agreed to in this Election Agreement and the parties shall
cooperate to ensure that the Employees shall be able to freely exercise their right to vote in an
informed and free manner, and the parties shall structure their future relationship and dealings

following the NLRB’s certification of the results of such election, whatever its outcome.

NOW, THEREFORE, in consideration for the mutual promises and
commitments set forth in this Election Agreement, including but not limited to the parties’
agreement, in the event the UAW is certified as the representative of the Hourly Unit, to support
the establishment and perpetuation of the Dual Model and a strong and vibrant Works Council,
the parties’ mutual representations and warrantees and the other terms and conditions contained
herein, which each party acknowledges and agrees are material conditions which each relied
upon in entering into this Election Agreement, without which they would not have done so and
without which they would not have waived their rights in connection with the campaign, the

UAW and VWGOA intending to be legally bound, agree as follows:

1. INCORPORATION OF RECITALS

Each of the preceding recitals is incorporated in and is a part of this Election

Agreement as if set forth at length herein.



2. PARTIES

This Election Agreement is made and entered into by and between the UAW and
VWGOA. The term “UAW” shall be deemed to include the International Union, United
Automobile, Aerospace and Agricultural Implement Workers as well as its locals, regions,
districts and other sub-units, and any officer, employee, agent or member acting on its behalf,
Legal party to this Election Agreement is Volkswagen Group of America, Inc. on behalf of itself
and its wholly-owned subsidiary Volkswagen Group of America Chattanooga Operations, LLC.
It is understood and agreed that neither any parent of either party nor any other member of the

Volkswagen Group is a party to nor bound by this Election Agreement.

3. PETITION FOR AN NLRB ELECTION

(@  The parties agree that within seven (7) days following their execution of this
Election Agreement they shall together contact the NLRB and inform the Regional Director for
Region 10 that (i) the UAW has requested that VWGOA recognize it as the exclusive bargaining
representative of the Hourly Unit, (ii) the parties agree that a QCR exists between them and that
said QCR should be resolved through a secret ballot election conducted by the NLRB, (iii) the
parties have agreed to terms for a secret ballot election to be conducted by the NLRB at the
Chattanooga Plant in the Hourly Unit, which terms they agree shall be incorporated in a
Stipulation for Certification which the parties are prepared to sign contemporaneously with the
filing of an RM Petition by VWGOA with Region 10 of the NLRB or such other office of the
NLRB as the NLRB may direct, (iv) the Stipulation for Certification shall provide for the
election, to the extent possible, to be conducted by the NLRB on February 12-14, 2014, or such
other dates as are mutually agreed between the parties and the NLRB Regional Director,
following the Regional Director’s approval of the Stipulation for Certification, and (v) that the

parties waive their right to a pre-election hearing with respect to the RM Petition.

(b)  The parties shall ask the NLRB to conduct the election on three (3) consecutive
weekdays, February 12-14, 2014, and shall propose that the NLRB conduct the election in the
locations of its choosing at the Chattanooga Plant, with the polls to be open from 5 a.m. to 8 p.m.

each day, or such other times as are mutually agreed between the parties and the NLRB Regional



Director, to allow the maximum opportunity for eligible Employees to vote if they wish to
exercise their right to vote in the election.

(c) VWGOA agrees that it shall provide the UAW with a list of the names and home
addresses of Employees in the Hourly Unit (the “Excelsior List”) within twenty-four (24) hours
of their signing the Stipulation, In return for VWGOA complying with the foregoing and if the
UAW nonetheless receives the Excelsior List fewer than seven (7) calendar days before the date
of the election (due to the expedited dates set for the election) then the UAW represents that by
entering into this Election Agreement that it clearly and unequivocally waives the balance of the
period that it would otherwise be entitled to have the Excelsior List in its possession prior to the
election. The UAW agrees that it will not make visits to the homes of Employees unless an

Employee has explicitly requested that the UAW make a visit to the Employee’s home.

(d)  The initial announcement of the reaching of this Election Agreement, the filing of
the RM Petition and the terms of the Stipulation for Certification, including the date(s), time(s)
and location(s) of the voting if it has been approved by the Regional Director, shall be made by
each party at such time(s) as the parties jointly agree. The parties shall also agree on the content
of such initial announcement(s) and any accompanying press release(s) to be individually
released. The parties agree that they shall coordinate their announcements and statements
concerning the subject matter of this Election Agreement, including but not limited to their

respective initial announcements to Employees.

(e)  Following the signing of the Election Agreement and the NLRB’s approval of the
Stipulation for Certification the parties will mutually agree on the form of communication for
informing the Employees of the parties’ Election Agreement and its terms, which will include

placement of copies of the Election Agreement on plant bulletin boards.

H The parties agree that during the period following their initial announcements
they shall advise one another of their planned communication activities and shall seek, as

appropriate, to align messages and communications through the time of the election and the

certification of the results by the NLRB.




4, BARGAINING UNIT

(@)  This Election Agreement shall cover the Employees in the Hourly Unit at the
Chattanooga Plant, which is composed of all employees employed by Employer in the
classifications listed in Exhibit A, or in classifications called by different names when
performing similar duties at the Chattancoga Plant, This unit shall be the unit named in the

Petition and the Stipulation.

(b)  Eligibility to vote shall be in accordance with the standards and practices of the
NLRB, and those Employees employed in the Hourly Unit as of the end of the payroll period
immediately preceding the approval by the NLRB of the Stipulation for Certification who are
employed by VWGOA in positions in the Hourly Unit at the time of the election shall be eligible

to vote in the election.

(c)  The parties further agree that persons employed by contractors, employee leasing
companies, temporary agencies, and other persons supplying labor to VWGOA in connection
with operations of any type at the Chattanooga Plant are excluded from and shall not be included
in any bargaining unit with respect to which the election may occur under this Election

Agreement,

5. PRE-ELECTION CAMPAIGN PERIOD

The parties agree that it is their mutual priority that there shall not be any
interruption or disruption to production or quality at the Chattanooga Plant or any other
interference with the business and operations of VWGOA between the date of this Election
Agreement and the election that it contemplates. For the purpose of ensuring an orderly
environment for the exercise by the Employees of their rights under Section 7 of the Act and to
avoid picketing and/or other economic action directed at VWGOA during the UAW’s organizing

campaign among the Employees employed in the Hourly Unit, the parties agree as follows:

(@)  The parties mutually recognize that national labor law guarantees employees the
right to form or select any labor organization to act as their exclusive representative for the
purpose of collective bargaining with their employer, as well as the right to refrain from such

activity.




(b)  The parties and their representatives will communicate with Employees in a non-
adversarial, positive manner and will not defame or make any unfruthful statements regarding
one another or their respective employees and representatives, including locals and affiliates of
the UAW and other members of the Volkswagen Group. Neither party nor any of its
representatives will interfere with the right of Employees to vote in the election contemplated in
this Election Agreement and each party shall respect the right of Employees to decide whether to
be represented for purposes of collective bargaining by the UAW. VWGOA shall not take a
position opposed to such representation. The parties’ communications with Employees shall be

consistent with the foregoing.

(c)  Beginning with the filing of the Petition and continuing up until 11.59 p.m. the
day before the voting begins, VWGOA shall provide UAW access to its premises and the
Employees, including access to and use of the room designated “RB2, 009, HR Planning” in the
Chattanooga Plant, where the UAW's representatives may meet with interested Employees who
elect to discuss the election and the Union with it. Such access shall be limited to persons
employed by the UAW. VWGOA shall provide the UAW with access to suitable locations where
the UAW may post notices and announcements to Employees and provide the UAW with tables
in mutually agreed non-work areas where UAW representatives may make literature available
for Employees who wish to receive such materials and speak to Employees who approach them
with questions. The UAW agrees that it shall not approach or seek to speak with Employees who
do not approach it. The UAW agrees that it shall provide VWGOA with reasonable advance
notice, including the name, position and affiliation of its representatives who it proposes to bring
into the Chattanooga Plant and VWGOA agrees that it will not unreasonably deny admittance to
such persons. Provided, however, in the event of any delay to the election or any of the other
events contemplated by this Election Agreement due to any external considerations, the parties
shall meet and confer to discuss whether and how such events may affect the terms of this
Paragraph 5(c). The UAW acknowledges and agrees that all UAW representatives granted entry
to the Chattanooga Plant under this Paragraph 5(c) shall be required to comply with VWGOA’s
normal requirements and restrictions upon access and admission to the Chattanooga Plant and
that persons admitted to the Chattanooga Plant under this Election Agreement shall not be

permitted to enter production, manufacturing or other work areas in the Chattanooga Plant.



(d) VWGOA shall schedule and conduct shift meetings for all Hourly Unit
Employees on two consecutive dates, during their working time, beginning within two (2)
working days of the NLRB’s approval of the Stipulation for Certification, unless otherwise
agreed to by the parties. At these meetings VWGOA shall communicate to the Employees the
organizational framework for the election, the fact that it respects the right of the Employees to
decide on union representation, its support for the values described in the recitals above and its
views conceming the establishment of a Works Council. Following such introductory remarks
by VWGOA, the UAW shall be given the opportunity to speak to the Employees present at the
meeting. While the Employees’ attendance at the first portion of the meeting during which
VWGOA will present to the Employees shall be mandatory, attendance at the second part of the
meeting during which the UAW will present to the Employees present shall be voluntary.
VWGOA supports the attendance of Employees at the second portion of the meeting during
which the UAW shall have the opportunity to address Employees in attendance in order that all
Employees have the opportunity to hear the UAW and so that they may make well informed
decisions concerning voting in the Election, and so that they may gain a clear understanding
what they would be voting on, while agreeing that Employees attendance and participation shall
be voluntary. The parties acknowledge and agree that each such meeting shall last a total of
approximately one (1) hour or less. The parties agree that these meetings shall be conducted in a

manner so that there is no adverse effect on the business or operations of the Chattanooga Plant.

() VWGOA'’s communications during the period between the date of this Election
Agreement and the election contemplated by it shall be consistent with the recitals described

above and the right of the Employees to decide by secret ballot election whether they want to be

represented by the Union.

(f) VWGOA shall provide appropriate training and counseling for its supervisors and
managers at the Chattanooga Plant within two (2) days of the NLRB’s approval of the
Stipulation with respect to the election and VWGOA's position concerning the election, the Dual
Model and VWGOA's positions concerning neutrality and the right of the Employees to decide
whether they wish to be represented by the Union.



(8)  The parties agree that in order to fulfill their mutual obligations and commitments
to ensure a fair election conducted in accordance with the principles set forth in the recitals and
the terms of this Election Agreement, each party shall each designate an appropriate
representative who shall have responsibility for ensuring compliance with the party’s obligations
under this Paragraph S. The parties’ designees shall meet and confer as necessary to discuss and
address reports of actions inconsistent with the parties’ obligations. Each party’s designee shall
have the authority to promptly investigate and where appropriate and necessary to take
appropriate action to address any actions or statements by the parties that are inconsistent with
these principles and/or the terms of this Election Agreement and to effect the resolution of such
matters. The parties further agree that they shall designate a mutually acceptable neutral person
to serve as a mediator or facilitator to be available to assist their designated representatives, if

necessary, in resolving such matters as may arise under this Paragraph 5(g) to the extent that they

agree is necessary.

(h) VWGOA and the UAW agree that the UAW Principles for Fair Union Elections
set forth appropriate practices in connection with a representation election, which reflect the
parties’ support for allowing employees to decide by secret ballot election whether they wish to
be represented. It is agreed that nothing contained in those Principles shall override any
provision of this Election Agreement and that in the event of any inconsistency between them,

this Election Agreement shall control,

6. POST-ELECTION OBLIGATIONS

(@  The parties agree that following the NLRB election, if the UAW is certified as the
representative of the Hourly Unit, they shall promptly confirm their commitment and agreement
to the Dual Model and the fact that the Dual Model shall be an integral and fundamental part of
their collective bargaining relationship unless and until such time as both parties may agree to
modify or discontinue the Dual Model and that the UAW shall, through collective bargaining for
an initial collective bargaining agreement, which shall establish the timing and details for the
establishment and functioning of the Dual Model, delegate to a Works Council to be established
by VWGOA at the Chattanooga Plant certain issues, functions and responsibilities that would
otherwise be subject to collective bargaining, consistent with the concepts and principles set

forth in Exhibit B to this Election Agreement. It is the express understanding and agreement of

10



the parties that and any and all future collective bargaining agreements that may be entered into
by them shall confirm and maintain their commitment to the Dual Model including the Works
Council’s role. The parties agree that and the UAW represents and warrants that the UAW’s
delegation to the Works Council shall be specified and confirmed in the parties’ initial collective
bargaining agreement and in any and all subsequent renewals, extensions and future agreements,
that the Dual Model shall be established, continued and maintained as the status quo and that any
future changes to the UAW’s delegation to the Works Council and/or to the Dual Model would
require the express written agreement of both VWGOA and the UAW and that absent such
agreement, the UAW’s delegation to the Works Council and their agreement as to the Dual

Model shall continue in effect.

(b)  Ifthe UAW is certified as the bargaining representative of the Hourly Unit by the
NLRB, the parties shall commence negotiations for a collective bargaining agreement, including ,
the establishment of a Works Council, not later than thirty (30) days from the date that the parties
receive the Certification of Representative from the NLRB. The parties recognize and agree that
any such negotiations for an initial collective bargaining agreement and any future agreements
shall be guided by the following considerations: (a) maintaining the highest standards of quality
and productivity, (b) maintaining and where possible enhancing the cost advantages and other
competitive advantages that VWGOA enjoys relative to its competitors in the United States and
North America, including but not limited to legacy automobile manufacturers, and (c) ensuring
that the Dual System is successfully implemented and maintained at the Chattanooga Plant,
including the parties’ continuing obligations as described in the Recitals to this Election
Agreement and Paragraphs 6(a) and Paragraph 6(b). The parties agree that as a part of their
negotiations for an initial collective bargaining agreement they shall negotiate for the prompt
establishment of a Works Council and for its commencement as described in this Election

Agreement and shall take all steps necessary to enable the Works Council to be constituted as

quickly as possible.

(c)  Unless otherwise agreed to by the parties, if the UAW does not receive a majority
of the valid ballots cast in the election and the NLRB’s final certification of the results of the
election does not certify the UAW as the bargaining representative of the Hourly Unit, the UAW
(i) shall discontinue all organizing activities at the Chattanooga Plant and all other VWGOA

11



facilities and locations for a period of not less than one (1) year beginning with the date of the
election, (ii) that it shall not make another request for recognition or file a representation petition
with the NLRB to seek a representation election in the Hourly Unit or any other unit at the
Chattanooga Plant for a period of not less than one (1) year from that date, and (iii) that it shall
not engage in or resume any organizing or other activity in connection with the Chattanooga
Plant or any other facility or operation of VWGOA for a period of not less than one (1) year
from the date of the election. Provided, in the event that another union commences a serious,
concerted and legitimate effort to organize the Employees during the period covered by
Paragraph 6(c) (iii), the UAW shall, upon notice to VWGOA, be released of its obligations under
Paragraph 6(c).

7. No STRIKE —~ No LOCKOUT

While this Election Agreement remains in effect, and if the UAW is certified as
the representative of the Hourly Unit, while the parties negotiate for an initial collective
bargaining agreement, (a) the UAW will not engage in picketing, strikes, boycotts, or work
slowdowns, and (b) VWGOA will not engage in a lockout of Employees. The parties agree that
in the event that the UAW is certified as the representative of the Hourly Unit the parties would,
if they are unable to reach agreement for an initial collective bargaining agreement in an
appropriate period of time, agree to select a mediator or other third party acceptable to both, to
assist them in their efforts to timely complete negotiations for a Collective Bargaining

Agreement, which may include interest arbitration.

8. TERM

This Election Agreement shall be in full force and effect for a period of one (1)
year from the signing of this Election Agreement, or until such earlier date as the parties execute
a collective bargaining agreement, which shall supersede this Election Agreement. Provided, the
parties further agree that in the event the NLRB conducts a representation election and the
NLRB’s final certification of the results of the election does not certify the UAW as the
representative of the Hourly Unit, VWGOA shall not have any further obligations under this
Election Agreement. Provided further, however that in the event of any termination of this

Election Agreement following an NLRB election in which the UAW is certified as the
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representative of the Hourly Unit, the UAW and VWGOA shall continue to be bound by all
obligations under Paragraphs 6 and 7 as well as those contained in the Recitals to this Election

Agreement.

9, NO DISPARAGEMENT

The UAW agrees that it will not make any (written or verbal) negative comments
about VWGOA, its parents and affiliates, or any other member of the Volkswagen Group or their
management or their products. VWGOA agrees that it will not make any negative comments

(written or verbal) against the UAW.

10.  NO THIRD PARTY BENEFICIARIES

(a)  The parties agree that it is their understanding and agreement that there are not
intended to be and shall not be any third party beneficiaries to this Election Agreement and that
neither Employees nor any other person, party or entity of any type is vested with any right under
this Election Agreement. Therefore no party other than the UAW and VWGOA shall have any

right to bring any action to enforce any provision of this Election Agreement.

11. NoTICE

Any notice given or required under this Election Agreement shall be in writing

and may be sent by overnight delivery service or by email with an immediate overnight copy to

follow.

Notice to the Union shall be sent to:

Gary Casteel
Director
UAW, Region 8

With a copy to:

Michael Nicholson, Esq.
General Counsel
International Union, UAW
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Notice to VWGOA shall be sent to:

Sebastian Patta

Vice President, Human Resources
Volkswagen Group of America
Chattanooga Operations, LLC

With a copy to:

Steven M. Swirsky, Esq.
Epstein Becker & Green, P.C.

With a copy to:

David Geanacopoulos, Esq.
Executive Vice President, General Counsel
Volkswagen Group of America
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EXHIBIT A

The parties agree that the Hourly Unit shall be described as follows in all filings
and agreements, including the RM Petition and the Stipulation for Certification:

All regular full-time and regular part-time production and maintenance employees
employed by Volkswagen Group of America at its facility located at 8001 Volkswagen Drive,
Chattanooga, TN 37421 (the “Chattanooga Plant™), including Team Members, Skilled Team
Members and Team Leaders but excluding all Specialists, Technicians, temporary and causal
employees, plant clericals, office clericals, professional employees and managerial employees,
engineers, purchasing and inventory employees, all secretarial, office clerical, and all managers,
supervisors, and guards as defined in the National Labor Relations Act. Any and all persons
employed by contractors, employee leasing companies, temporary agencies, and other persons
supplying labor to in connection with operations of any type at the Chattanooga Plant are

excluded from the bargaining unit.



EXHIBIT B
DUAL MODEL INCLUDING WORKS COUNCIL

1.1 General Description of the Dual Model

The Dual Model is based on the Volkswagen Culture of cooperative labor relations, which is
practiced by companies in the Volkswagen Group all over the world. The Dual Model is
intended to adopt the practices of the Volkswagen Group culture to the fullest extent possible, in
a manner consistent with all applicable US labor and employment laws.

Under the Dual Model employees are represented by a union for collective bargaining with their
employer. They also participate in and receive representation by a Works Council that plays an
important role in the day to day operation of the plant. In the Dual Model, the respective roles
and responsibilities of the union and the Works Council would be established through collective
bargaining between the Company and a Union. They would be defined in an agreement,
reached in bargaining between the Employer and the Union and put in writing in a collective
bargaining agreement and/or other legally binding written agreements (collectively referred to as
a “CBA”).

The Dual Model is conceived as a model of labor relations that would allow for development and
establishment of a robust Works Council through collective bargaining between the Company
and a legally recognized/certified labor union that represents a unit of employees. Under this
model, the Union and the Works Council would each have defined roles and responsibilities,
which would be established and defined through collective bargaining.

As part of their contract negotiations, the bargaining parties will also negotiate to include in their
initial collective bargaining agreement the establishment of a Works Council including its
organizational framework, and the responsibilities and authorities which will be delegated to the
Works Council, as more thoroughly explained below. The parties will also establish the process
and timing for the Works Council assuming the delegated functions and for the employer’s
retention, through a retained rights and/or management rights clause in the CBA, of
responsibility for such matters until they are assumed by the Works Council.

The Employer and the Union in its capacity as the lawful bargaining representative of the Hourly
Unit would agree to the delegation of designated topics and responsibilities to the Works
Council. They would also define the organizational structure for participation through collective
bargaining. These assigned and delegated responsibilities would thereafter be retained by the
Works Council unless and until both the Employer and the Union agree to change that.

A Works Council is intended to offer a voice for all plant employees (except employees
employed in supervisory and/or managerial capacities as those terms are defined under the
National Labor Relations Act). All employees (other than supervisors and manages) (including
both hourly and salary employees) would have the right to participate in Works Council elections
regardless of whether they are represented by or belong to a union, All employees (other than



supervisory and managerial employees) would also be eligible to run for merﬁbership and serve
as members of the Works Council.

2. THE WORKS COUNCIL
2.1 The Role of the Works Council

The Works Council would operate on the basis of authority delegated to it by the Union and
Employer and in compliance with U.S. labor and employment laws to carry out assigned roles in
accordance with direction and procedures, as well as in the spirit of the Volkswagen Group
culture as reflected in its Social Charter and Charter on Labour Relations. The functioning of the
Works Council would also be guided by and consistent with the terms of the CBA relative to
represented employees. It would be expected to carry out its responsibilities in accordance with
the best interests of the employees and the employer and with respect for the principles outlined
and with respect for the roles of the Union and the Employer as bargaining partners.

The roles of the Works Council would include:

. making decisions by majority vote of its elected members for the good of the
employees as well as the Employer on all issues for which the Works Council
would have responsibility;

o representing the interests of employees in the day to day running of the plant. The
Works Council members would deal with complaints and suggestions and cases
where there is a need of individual support or advice;

. serving as the contact for management for all intra-company issues concerning the
topics and tasks assigned to the Works Council under the CBA and the documents
establishing the Works Council and its operative documents;

o communicating to the employees concerning the Works Council’s activities and
conveying information given by the Employer to it;

o initiating, discussing and/or negotiating ideas and other intra-company needs with
management;

. acting in a respectful and non-discriminatory manner, in the interests of all

employees without regard to gender, race, age, religion, sexual orientation or
other legally protected characteristics and without regard to union membership or
job classification;

. conducting its activities in a manner that ensures compliance with regulations and
the adherence to the applicable laws; and
. carrying out operational management and guideline setting with respect to

designated matters, in accordance with the direction of the parties.

22 Definition of Participation Rights

A CBA would provide for delegation of specific responsibilities to the Works Council. These
responsibilities would be described in detail in the CBA and/or other agreements between the
bargaining partners. The bargaining parties would also describe in their agreement the respective
level of authority, role and rights of the Works Council as to with each such responsibility.



E.Zach de!egated topic would be assigned to the Works Council with a particular “participation
right,” either Information, Consultation or Co-Determination. In the Charter on Labor Relations,
these are defined as follows;

a. The right to Information means that on-site employee representatives must be given
comprehensive information in due time in order to have opportunity to assimilate the
facts of a given circumstance and form an opinion. “In due time” means that information
concerning measures must be provided at the time of commencement of any planning
process. “Comprehensive” means that all relevant aspects and data must be relayed in
comprehensible form. Information must previously have been provided before any
measure can be implemented.

b. The right to Consultation refers to the necessity for active dialogue between on-site
employee representatives and management. The aim of consultation is to give employee
representatives opportunity for initiative or protest concerning a given issue or
circumstance and, where necessary, for discussion about how to prevent detrimental
effects. Consultation would be compulsory prior to the implementation of any measure.

c. The right to Co-Determination means the right of on-site employee representatives to
consent, control and take initiative in connection with any shared active decision-making
process or responsibility. Prior consent must be solicited before any measure can be
implemented. .

2.3  The Gradual Approach

Since the Works Council would be new for all parties involved, a step by step approach would be
followed. At the start, all Works Council members would need to learn to deal with new topics
and responsibilities. Similarly, management would have to learn to work with the newly
established Works Council. The step by step approach would give the Works Council the
opportunity to gain experience and to become engaged with more topics and more rights over
what would be an agreed upon period of time, which would be established through negotiations.
Through the gradual approach, the parties would seek to avoid overloading and overwhelming
the new body with too many tasks and setting expectations too high. Phased assumption of
topics and responsibilities would provide it a chance to establish itself.

Initially, the Works Council would be expected to focus on:

a. topics where a high need for involvement is readily apparent; these include work
organization, especially agreements on shift calendars and scheduling of overtime;

b. “social issues,” such as health and safety; and

c. participation in the implementation of a grievance procedure. It is envisioned that the

grievance procedure would include the Works Council as a first level, where it could
pursue informal resolution of problems at the plant level. This would be in furtherance of
the shared objectives of avoiding the filing and processing of formal grievances and the
prompt, non-adversarial resolution of concerns and issues on the shop floor.



Step by step, the other agreed upon responsibilities and functions would gradually be added to
the day to day work of the Works Council. Nevertheless the basic division of responsibilities
between the Union and the Works Council, which would be agreed to in bargaining and
confirmed in the CBA, would not be affected or reduced by this gradual approach and it would
be agreed that matters to be delegated would remain the responsibility of the Employer until they
were assumed by the Works Council.

The same gradual approach would apply to the respective Participation rights. At the beginning
the Works Council would be granted the rights of Information and Consultation and with the
experience gained after an agreed upon time period, it would ultimately assume the right for Co-
Determination, as defined in the Volkswagen Charter on Labour Relations and adapted to the US
legal setting.

The goal would be to achieve a consensus on the agreements between Works Council and the
Employer.

In order to ensure that the Works Council would be able to successfully assume all of its
responsibilities, VWGoA would commit to providing the necessary training and resources for the
Works Council members and for their Employer counterparts. To the extent applicable,
VWGoA and the UAW would explore with the Federal Mediation and Conciliation Service what
assistance, training, support and other resources are available under the Labor Management
Cooperation Act of 1978 for cooperative programs.

Each of the topics, the timeframe and the level of the rights as to each would be described clearly
in an agreement — including the description of the framework regulations that will have to be
implemented by the Works Council.

3. FUNCTIONING OF THE WORKS COUNCIL
The CBA would include processes for the formation and sustainability of the Works Council.

3.1  TheElection and Eligibility

All hourly and salary employees of Volkswagen Chattanooga (except employees with a
leadership/management function such as supervisors, assistant managers, managers, general
managers and board) would be eligible to serve on, vote for and would be represented by a
Works Council.

3.2  Structure of the Works Council
The initial structure of the Works Council would be described in the CBA.

Members of the Works Council would be elected in secret ballot elections. The election
procedures would be structured to ensure that members would be chosen from the various areas
of the plant and employees from all areas have a voice on the Works Council.

After the Works Council is elected, it would “constitute” itself by electing a chairperson and
vice-chairperson from among its members and defining the Works Council’s guidelines.



MEMORANDUM

To: All Team Members

From: Sebastian Patta
Vice President, Human Resources

Date: February 4, 2014
Re: Voting Hours February 12, 13 and 14, 2014

We want to make sure that all Team Members are aware of the actual times are
aware of the actual times for voting in the representation election. The times are as follows:

Date Time Location

February 12, 2014 6:00-9:30 a.m. Conference Center
11:00-11:45 a.m. RB1 Conference Room
3:00-8:30 p.m. Conference Center
11:00-11:45 p.m. RB1 Conference Room

February 13, 2014 6:00-9:30 a.m. Conference Center
11:00-11:45a.m. RB1 Conference Room
3:00-8:30 p.m. Conference Center
11:00-11:45 p.m. RB1 Conference Room

February 14, 2014 6:00-8:30 p.m. Conference Center

These Times, which are different than those described in paragraph 3(b) on page 5 of the
Election Agreement between the Company and the UAW were determined by the National
Labor Relations Board to be appropriate times to make sure that all eligible Team Members have

the opportunity to vote of they wish to do so.

FIRM:24604576v1



MEMORANDUM

To: All Team Members

From: Sebastian Patta
Vice President, Human Resources

Date: February 4, 2014
Re: Bargaining Unit Description — Which Team Members Will Be Eligible to Vote

There are minor wording differences in the description of which Team Members
will and will not be eligible to vote in the Representation Election that the NLRB will conduct on
February 12, 13 and 14, 2014 at the Plant. The actual description of the Unit that is in the
Stipulated Election Agreement and will be in the NLRB Notices is as follows:

All full-time and regular part-time production and maintenance
employees employed by Volkswagen Group of America, Inc.,
and/or its wholly-owned subsidiary Chattanooga Operations LLC,
at its facility located at 8001 Volkswagen Drive, Chattanooga, TN
37421 (the “Chattanooga Plant”), including Team Members,
Skilled Team Members and Team Leaders but excluding all
Specialists, Technicians, plant clerical employees, office clerical
employees, engineers, purchasing and inventory employees, all
temporary and casual employees, all employees employed by
contractors, employee leasing companies, and/or temporary
agencies, all professional employees, and all guards, managers and
supervisors as defined in the Act.

While this wording is slightly different than that in Exhibit A of the Election Agreement
between Volkswagen Group of America and the UAW, the meaning is the same. The wording
has been changed to comply with the NLRB’s practices and requirements.

FIRM:24605006v1



Declarations of
Employee-Intervenors



UNITED STATES OF AMERICA
NATIONAL LABOR RELATIONS BOARD
REGION 10

VOLKSWAGEN GROUP OF AMERICA, INC.
(Employer),
and

INTERNATIONAL UNION, UNITED Case No. 10-RM-121704
AUTOMOBILE, AEROSPACE &
AGRICULTURAL IMPLEMENT
WORKERS OF AMERICA (UAW)
(Union),
and

MICHAEL BURTON, et alia,
(Employee-Intervenors).

DECLARATION OF MICHAEL BURTON

Michael Burton, pursuant to Section 1746 of the U.S. Judicial Code, 28 U.S.C. §
1746, declares as follows:

1) I have personal knowledge of all of the facts detailed herein.

2) I am currently employed in the paint shop as a quality basecoat inspector at
Volkswagen’s Chattanooga auto manufacturing plant. I have worked at Volkswagen
since April 2011. Our facility has never had a union, and I oppose unionization by the
UAW.

3) When the UAW was initially attempting to become employees’ exclusive
bargaining representative via a “card check,” I was one of eight Volkswagen employees

who filed unfair labor practice charges challenging the legality of the UAW’s card



collection process, the staleness of its cards, and its demand for “voluntary recognition”
based upon a claimed majority of cards. See NLRB Case Nos. 10-CA-1145 89, 10-CA-
114636, 10-CA-114669; and 10-CB-114152, 10-CB-114170, 10-CB-114184, 10-CB-
114187, 10-CB-114216, 10-CB-114221; 10-CB-115280 and 10-CB-115311.

4). Tactively campaigned against the UAW in the election held on February 12-
14, 2014.

5) I am seeking to intervene in this case so that, through my attorneys, I can: a)
offer evidence in rebuttal to that presented by the UAW in support of its objections,
including evidence about Volkswagen’s consistent and public disavowal of the statements
by governmental officials upon which the UAW’s objections are based; b) cross-examine
witnesses at any hearing held by Region 10, in order to create a complete record for the
Board to consider; and c) present legal arguments counter to those presented by the
UAW.

6) Given the Neutrality Agreement signed by Volkswagen and the UAW and the
alignment of these two parties, I believe that I must be heard regarding the UAW’s efforts
to overturn our election victory and thereby deny employees our rights under the NLRA.

I declare under penalty of perjury that the foregoing is true and correct to the best
of my knowledge and belief. Executed on February ﬂ, 2014.
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Michael-Burt




UNITED STATES OF AMERICA
NATIONAL LABOR RELATIONS BOARD
REGION 10

VOLKSWAGEN GROUP OF AMERICA, INC.
(Employer),
and

INTERNATIONAL UNION, UNITED Case No. 10-RM-121704
AUTOMOBILE, AEROSPACE &
AGRICULTURAL IMPLEMENT
WORKERS OF AMERICA (UAW)
‘ (Union),
and

MICHAEL BURTON, et alia,
(Employee-Intervenors).

DECLARATION OF THOMAS HANEY

Thomas Haney, pursuant to Section 1746 of the U.S. Judicial Code, 28 U.S.C. §
1746, declares as follows:

1) I have personal knowledge of all of the facts detailed herein.

2) I am currently employed as a lab specialist at Volkswagen’s Chattanooga auto
manufacturing plant. I have worked at Volkswagen since October 2012. Our facility has
never had a union, and I oppose unionization by the UAW.

3) When the UAW was initially attempting to become employees’ exclusive
bargaining representative via a “card check,” I was one of eight Volkswagen employees
who filed unfair labor practice charges challenging the legality of the UAW’s card

collection process, the staleness of its cards, and its demand for “voluntary recognition”



based upon a claimed majority of cards. See NLRB Case Nos. 10-CA-114589, 10-CA-
114636, 10-CA-114669; and 10-CB-114152, 10-CB-114170, 10-CB-114184, 10-CB-
114187, 10-CB-114216, 10-CB-114221; 10-CB-115280 and 10-CB-115311.

4). T actively campaigned against the UAW in the election held on February 12-
14, 2014.

5) I am seeking to intervene in this case so that, through my attorneys, I can: a)
offer evidence in rebuttal to that presented by the UAW in support of its objections,
including evidence about Volkswagen’s consistent and public disavowal of the statements
by governmental officials upon which the UAW’s objections are based; b) cross-examine
witnesses at any hearing held by Region 10, in order to create a complete record for the
Board to consider; and c¢) present legal arguments counter to those presented by the
UAW.

6) Given the Neutrality Agreement signed by Volkswagen and the UAW and the
alignment of these two parties, I believe that I must be heard regarding the UAW’s efforts
to overturn our election victory and thereby deny employees our rights under the NLRA.

I declare under penalty of perjury that the foregoing is true and correct to the best
of my knowledge and belief. Executed on February 24 , 2014.

iy

Thom@aney




UNITED STATES OF AMERICA
NATIONAL LABOR RELATIONS BOARD
REGION 10

VOLKSWAGEN GROUP OF AMERICA, INC.
(Employer),
and

INTERNATIONAL UNION, UNITED , Case No. 10-RM-121704
AUTOMOBILE, AEROSPACE &
AGRICULTURAL IMPLEMENT
WORKERS OF AMERICA (UAW)
(Union),
and

MICHAEL BURTON, et alia,
(Employee-Intervenors).

DECLARATION OF MICHAEL JARVIS

Michael Jarvis, pursuant to Section 1746 of the U.S. Judicial Code, 28 US.C. §
1746, declares as follows:

1) I have personal knowledge of all of the facts detailed herein.

2) T am currently employed as the team leader on the closure line at Volkswagen’s
Chattanooga auto manufacturing plant. I have worked at Volkswagen since March 2011.
Our facility has never had a union, and I oppose unionization by the UAW.

3) When the UAW was initially attempting to become employees’ exclusive
bargaining representative via a “card check,” I was one of eight Volkswagen employees
who filed unfair labor practice charges challenging the legality of the UAW’s card

collection process, the staleness of its cards, and its demand for “voluntary recognition”



based upon a claimed majority of cards. See NLRB Case Nos. 10-CA-114589, 10-CA-
114636, 10-CA-114669; and 10-CB-114152, 10-CB-1 14170, 10-CB-114184, 10-CB-
114187, 10-CB-114216, 10-CB-114221; 10-CB-115280 and 10-CB-115311.

4). 1actively campaigned against the UAW in the election held on February 12-
14, 2014.

5) 1 am seeking to intervene in this case so that, through my attorneys, I can: a)
offer evidence in rebuttal to that presented by the UAW in support of its objections,
including evidence about Volkswagen’s consistent and public disavowal of the statements
by governmental officials upon which the UAW’s objections are based; b) cross-examine
witnesses at any hearing held by Region 10, in order to create a complete record for the
Board to consider; and c) present legal arguments counter to those presented by the
UAW.

6) Given the Neutrality Agreement signed by Volkswagen and the UAW and the
alignment of these two parties, I believe that I must be heard regarding the UAW’s efforts
to overturn our election victory and thereby deny employees our rights under the NLRA.

I declare under penalty of perjury that the foregoing is true and correct to the best

of my knowledge and belief. Executed on February 24 2014
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UNITED STATES OF AMERICA
NATIONAL LABOR RELATIONS BOARD
REGION 10

VOLKSWAGEN GROUP OF AMERICA, INC.
(Employer),
and

INTERNATIONAL UNION, UNITED Case No. 10-RM-121704
AUTOMOBILE, AEROSPACE &
AGRICULTURAL IMPLEMENT
WORKERS OF AMERICA (UAW)
(Unton),
and

MICHAEL BURTON, et alia,
(Employee-Intervenors).

DECLARATION OF DANIELE LENARDUZZI

Daniele Lenarduzzi, pursuant to Section 1746 of the U.S. Judicial Code, 28 U.S.C.
§ 1746, declares as follows:

1) I have personal knowledge of all of the facts detailed herein.

2) I am currently employed in the maintenance department of Volkswagen’s
Chattanooga auto manufacturing plant. I'have worked at Volkswagen since July 2012.
Our facility has never had a union, and I oppose unionization by the UAW.

3) When the UAW was initially attempting to become employees’ exclusive
bargaining representative via a “card check,” I was one of eight Volkswagen employees
who filed unfair labor practice charges challenging the legality of the UAW’s card

collection process, the staleness of its cards, and its demand for “voluntary recognition”



based upon a claimed majority of cards. See NLRB Case Nos. 10-CA-114589, 10-CA-
114636, 10-CA-114669; an:l 10-CB-114152, 10-CB-114170, 10-CB-114184, 10-CB-
114187, 10-CB-114216, 10.CB-114221; 10-CB-115280 and 10-CB-115311.

4). I actively campa gned against the UAW in the election held on February 12-
14,2014,

5) I am seeking to inlervene in this case s0 that, through my attorneys, I can: a)
offer evidence in rebuttal tc that presented by the UAW in support of its objections,
including evidence about Vnlkswagen’s copsistent and public disavowal of the statements
by governmental officials upon which the UAW?s objections are based; b) cross-examine
witnesses at any hearing he d by Region 10, in order to cr;eate a complete record for the
Board to consider; and c) p ‘esent legal arguments counter to those presented by the
UAW,

6) Given the Neutrality Agreement signed by Volk__swag(ep_ 'feu}d the UAW and the
alignment of these two parties, I believe that I must be heard regarding the UAW’s efforts
to overturn our election viclory and thereby deny employe(es our !rights under the NLRA.

I declare under penalty of perjury that the foregoing is t(ug and correct to the best

of my knowledge and beliel. Executed on February <7 . :Zlf 20]4
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UNITED STATES OF AMERICA
NATIONAL LABOR RELATIONS BOARD
REGION 10

VOLKSWAGEN GROUP OF AMERICA, INC.
(Employer),
and

INTERNATIONAL UNION, UNITED Case No. 10-RM-121704
AUTOMOBILE, AEROSPACE &
AGRICULTURAL IMPLEMENT
WORKERS OF AMERICA (UAW)
(Union),
and

MICHAEL BURTON, et alia,
(Employee-Intervenors).

DECLARATION OF DAVID REED

David Reed, pursuant to Section 1746 of the U.S. Judicial Code, 28 U.S.C. § 1746,
declares as follows:

1) I have personal knowledge of all of the facts detailed herein.

2) I am currently employed in the finish repair department at Volkswagen’s
Chattanooga auto manufacturing plant. I have worked at Volkswagen since July 2010.
Our facility has never had a union, and I oppose unionization by the UAW.

3) When the UAW was initially attempting to become employees’ exclusive
bargaining representative via a “card check,” I was one of eight Volkswagen employees
who filed unfair labor practice charges challenging the legality of the UAW’s card

collection process, the staleness of its cards, and its demand for “voluntary recognition”



based upon a claimed'.rrz‘lajfolﬁty of cards. See NLRB Case Nos. 10-CA-114589, 10-CA-
114636, 10-CA-114669; and 10-CB-114152, 10-CB-114170, 10-CB-114184, 10-CB-
114187, 10-CB-114216, 10-CB-114221; 10-CB-115280 and 10-CB-115311L.

4). Tactively can{;;aigned against the UAW in the election held on February 12-
14,2014, L

5) Iam seeking to intervene in this case so that, through my attorneys, T can: a)
offer evidence in rebuttal to that }mesented by the UAW in support of its objections,
including evidence about Volkswagen’s consistent and public disavowal of the statements
by governmental ofﬁ;:iéls upon which the UAW’s objections are based; b) cross-examine
witnesses at any hearing held by Region 10, in order to create a complete record for the
Board to consider; and c) present legal arguments counter to those presented by the
UAW.

6) Given the Neutrality Agreement signed by Volkswagen and the UAW and the
alignment of these two parties, I believe that I must be heard regarding the UAW’s efforts
to overturn our election victory and thereby deny employees our rights under the NLRA.

I declare under penalty of perjury that the foregoing is true and correct to the best

of my knowledge and belief. Executed on February 2 U, 2014.

/ -
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David Reed
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