AGREEMENT
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On Mutual Administrative
Assistance in the Exchange of
Information in Securities Matters
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AGREEMENT BETWEEN THE UNITED STATES OF AMERICA AND THE KIRGDOM
OF THE NETHERLANDS ON MUTUAL ADMINISTRATIVE ASSISTANCE
IN THE EXCHANGE OF INFORMATION IX SECURITIES MATTERS

The Government of the United States of America and the Government of
the Kingdom of the Netherlands;

CONSIDERING that the development of the internationalization of trading
in securicies requires_increasing exchange of information between the

supervisory authoritieé;

BAVE AGREED AS FOLLOWS:

ARTICLE 1 - DEFINITIONS

1. For the purpose of this Agreement:
a. the term 'Competent Authority® wmeans:

= For the United States of America, the United States Securities
and Exchange Commission {'Commission’) or the Commission's
designee and other authorities designated by the United States
Government . .

- For the Eingdom of the Netherlands, the Minister of Finance or
the Minister's designee.

b. the teru 'securities business' means the business of:

- effecting tramsactions in securities for the accounts of
others;

- buying and selling securities for one's own account;

- advising others, for compensation, either directly or through
publicagtions or listings, as toc the value of securities or as

" to the d;sirability of investing in, purchasing or selling
securities; .

- acting az an intermediary in making payments or deliveries or
both in conmnection with transactions in securities or providing
facilities for compariscn of data representing the terms of
settiement of securities transactions;

— engaging on behalf of an issuer of securities in matters
telating to the issuance, registration, exchange and transfer
of such securities;

- the -anagensnt; promotion, offer or sale of any investment
! company or collective investment scheme; or

- equivalent sctivities conducted by persons or entitiews.
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¢. the term 'securities exchange' means a market, including an over-
cthe=counter-market, for shares, bonds, options and other
securities which is recognized, regulated or supervised by the

Competent Authorities.

For the purpese of this Agreement, the terms herein shall be deemed
to be defined in accordance with the relevant laws of the
jurisdiction of the Cowpetent Authoricy of the Requesting State.

ARTICLE 2 - SCOPE OF ASSISTANCE

Each Competent Authority undertakes, in accordance with the
provigions of this Agreement, to provide the Comperent Authority of
the other Contracting Party with the greatest possibie measure of
mutual administrative assistance in obtaiving and exchanging
information relating to the administration and enforcement of the
other's securities laws and regulatioms.

The assistance available under this Agreement includes but is not

limited to:

a. obtaiaing and providing informazion and documents by the
Competent Authority of the Requested State;

b. taking statements of persons by the Competent Authority of the
Requested State; and

¢. conducting compliance inspectiocas or examinations of securities
businesses by the Competent Authority of the Requested State.

In particular, each Competent Authority shall give assistance to the

other Competent Authority in obtaining and exchanging information

that is relevant to the laws and regulations of the requesting

Competent Authority concerning:

a. the granting of licences, waivers or exemptions for the conduct
of gecurities businezs;

b- the observance of the laws and regulations applicable to
securities business;

c. the observance of the laws and regulatioms applicable to

securities excﬁanses;

the observance of the regulations of securities exchanges by

their mewbers;




-3 -

e. the observance of the laws and regulations applicable to any
issuer of securities, or persous related, directly or indireccly,
to such issuer, required to comply with any requirement regarding
the disclosurc of information; and

f. the prevention and derection of securities fraud and other
irregularities in connection with the offer, purchase or sale of

any security.

ARTICLE 3 - GENERAL PRINCIPLES

1. Al) requests for information or assistance pursuant to this
Agreement shall be made and executed through a Competent Authority

! for each Coutracting Party. The Competent Authorities of the

Contracting Parties shall communicate directly with each other for

i
!

the purpose of carrying out the provisione of this Agreement.

Notwithstanding these principles:

a. each Competent Authority may communicate from its own territory

' with any person in the territory of the other Contracting Party
who voluntarily agrees to provide the information or documents
requested; and

b. requests by a Competent Authority for information that is
available from any public source in the territory of the other
Contracting Party may be communicated on an informal basis
without compliance with the terms of this Agreement.

27 The provisions of this Agreement will not give rise to a righe,
directly or indirectly, on the part of any person other than the
Competent Authorities, to obtain, suppress or exclude any
information or to challenge the execution of a request for
assistance under this Agreement, without prejudice to the
constitutional lav of the Contracting Parties.

3. The Competent Authority of the Requested State may refuse to comply
with a request for assistance on the grounds that:
a. such coﬁpliance would prejudice the security or other essential
public intereats of the Requested State; or
b. such compliance would interfere with an ongoiang investigation
being conducted By the Requested State. ‘
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ARTICLE 4 - REQUESTS FOR ASSISTANCE

1. Requests for assistance shall be made in writing and shall be
reasoned. Requests shall be addressed to the contact officers,

2.

2.

designated by the Competent Authorities.

Requests shall specify:

b.

c.
d.

the information which is sought, the persons or entities which
may be in possession of the information and the place where the
information may be available;

a general description of the matter which is the subject of the
request and the purpese for which the information is sought;
the reason for requesting the information;

the legal provisions relatiog to the matter; and

the desired time period for the reply and, in cases of urgency,
the justification therefor.

In the event of urgency, requests for assistance and replies may be

effected by summary procedures or by means of communication other

than the exchange of written information, provided that all

communications are confirmed in the manner prescribed in this

Article.

ARTICLE 5 — EXECUTICN OF REQUESTS

The Competent Authority of the Requested State ghall deal with the
request for assictance within a reasopable period.

Requests shall be executed in accordance with the laws and
procedures of the Requested State.

The Competent Authority of the Requested State shall obtain the
information requested by the Competent Authority of the Requesting
State. The information shall be obtained in conformance with

paragraph 2 and, in so far as it is reasonably possible to do so, in

the form snd pursuant to the procedures desired by that Authority,
iacluding requiring statements of persons.
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4. The Competeat Authority of the Requested State shall, upon request,
in so fav as it 1ls reasonably necesaary to do so, conduct
- examinations of the books and records of a securities business or

its custodian or agent.

5. At the time a request is being executed, the Competent Authority of
tlie Requested State may perpit the presence of persons designated by
the Competent Authority of the Requesting State. Those designated
persons shall be alloved to formulate questions to be asked at the

execution of the request.

ARTICLE 6 — PERMISSIBLE USE OF INFORMATION

The Competent Authority of the Requesting State may use the information

supplied only for the use indicated in 1its request.

2. With respect to the use of inforwation in criminal proceedings,
prior approval of the Competent Authority of the Requested State
shall be obtained;

b. With rvespect to all other usas of information, the Competent
Authority of the Requesting State myst inform thé Competent
Authority of the Requested State before using the information

S : suppiled for reasons other than those indlcared in its initial
request. The Competent Authority of the Requested State may oppose
such other use only in cases where such use would nor be in the
interest of the administration and enforcement of securities laws
and regulations or when the circumstances mentioned in paragraph 3
of Article 3 are applicable. Unless such oppesition is made within
fourteen days of the receipt of the notification of the intended use
of the Comperent Authority of the Requesting State, the information
may be used in the manner specified in the notification.

AR;ICLE 7 = CONFIDENRTIALITY
1. Except as contemplated in Article 6§, each Competent Authority will

majintain the secrecy, to the extent permitted by law, of the request
for assistance, the compoment parts of the request and the .

e ’
., 1
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information gacthered and provided pursuant to the request. Such
secrecy may be waived, to the extent permitted by law,. by the mutual
sgreepent of the Competent Authorities of the Requesting and the

Requested States.

When the Requesting Competent Authority has terminated the matter
for which assistance has been requested under this Agreement, upon
request of the Requested Competent Authority, it will return to the
Requegted Competent Authority, to the extent permitted by law, all
documents and copies thereof and other materizl disclosing the
coutents of such documents not already disclosed In proceedings
referred to in article 6, or pursuant to paragraph 1 of this
Article, other than waterial which is generated as part of the
deliberative or internal analytical process of the Requesting
Competent Authotity.

ARTICLE 8 - EFFECT ON OTHER AGREEMENIS

Mutual cooperstion in criminal mstters between the Coutvacting
Parties shall continue to be governed exclusively by the Treaty
between the United States of Awerica and the Kingdom of the
Netherlands on Mutual Assistance in Criminal Matters of June 12,
1981.

Prior approval by the Coumpetent Authority of the Requested State ls

tequired for the use in a criminal proceeding of Lnformation that
previously has been exchanged uynder this Agreement.

ARTICLE 9 - COSTS

If it appears that responding to an individual request for
assistance under this Agreement will involve substantial costs beins
{ncurred by the Competent Authority of the Requested State, the
Cempetent Authorities of both States shall establish a cost sharing
artangenent before further effecting the request for aspistance.




\!\

-7 -

2. 1f, in general, the execution of this Agreement leads to costs belng
incyrred mainly and substantially by one of the Competent
Authorities, the Competent Authorities of the Contracting Pattigs
concerned shall conclude a general cost sharing arrangement.

ARTICLE 10 - CONSULTATION

1. The Competent Authorities will engage in consultations with respect
to this Agreement with & view to lmproving its operation and to
resclving any matters which may arise. In particular, the Competent
Authorities will consul:r upon request in the event of:

a. a refusal by one Competent Authority to comply with a request for
information on the grounds set forth in paragraph 3 of Article 3;
or '

b. a change in market or businegs conditions, or in the legislation
governing the matters set forth in paragraph 3 of Article 2; or

¢. any other difficulty which makes it necessary or appropriate to
amend or extend this Agreenent'in order to achieve its purposes.

2. The Competent Authorities may agree on such practical measures as
may be necessary to facilitate the implementation of this

Agreement.

ARTICLE 11 - ENTRY INTO FORCE -

This Agreement shall enter into force on the first day of the second
wonth following the date onm which both the Contracting Parties have
informed each other in writing that the procedures comstitutionally
required therefor in' thelr respective countries have been complied

with.

ARTICLE 12 - TERRITORIAL APPLICATION
OF THE AGREEMENT

H!th':!gard to the Kingdom of the Netherlands this Agreement shall
apply to the territory of the Kingdom of the Netherlapds in Europe.




ARTICLE 13 ~ TERMIRATION

1. Any Contracting Party may at any time denounce this Agreement by

means of notification to the other Party.

2. Such denunciation shall become effective six months after the
receipt of the notification. If any Contracting Party glves such
notice, this Agreement will continue to have effect with respect to
all requests for assistance made before the effective date of such
sotification until the Competent Authority of the Requesting State
concludes the matter for which assistance was requested.
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3 IN VITNESS WEEREOF, the undersigned, being duly authorized to that
effect, bave signed this Agreement.

DONE 4o duplicate at The Hague this eleventh day of December 1989 in
the English language.

NCAOTBnld — XW_, s

For the Govermment of the Por the Government of the _
Kingdom of the Netherlands,

~

Uoited States of America,




COMMUNIQUE

: The United States The Kingdom of the
Securities and Exchange Commission Netherlands

REGARDING THE IMPLEMENTATION OF THE
AGREEMENT BETWEEN THE UNITED STATES OF AMERICA AND
THE KINGDOM OF THE NETHERLANDS ON
MUTUAL ADMINISTRATIVE ASSISTANCE IN o
THE EXCHANGE OF INFORMATION IN SECURITIES MATTERS
AND
THE ESTABLISHMENT OF A FRAMEWORK
FOR CONSULTATIONS BETWEEN
THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION AND
THE MINISTRY OF FINANCE OF THE NETHERLANDS

Washington, D.C./The Hague
July 1, 1992




COMMUNIQUE REGARDING THE IMPLEMENTATION OF THE
AGREEMENT BETWEEN THE UNITED STATES OF AMERICA AND
THE KINGDOM OF THE NETHERLANDS ON
- MUTUAL ADMINISTRATIVE ASSISTANCE IN
THE EXCHANGE OF INFORMATION IN SECURITIES MATTERS
: AND
THE ESTABLISHMENT OF A FRAMEWORK
FOR CONSULTATIONS BETWEEN
THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION AND
THE MINISTRY OF FINANCE OF THE NETHERLANDS

I.

In recognition of the need for cooperation in matters relating to
the enforcement and administration of the securities laws of our
respective nations, the United States Securities and Exchange _
Commission ("SEC") and the Ministry of Finance of the Kingdom of
The Netherlands signed an Agreement on Mutual Administrative
Assistance on December 11, 1989 (“"Agreement")., On May 19 and May
22, 1992, pursuant to Article 11 of the Agreement, the Parties
made the necessary notifications that the procedures
constitutionally required for the entry into force of the Agreement
in the United States and the Kingdom of The Netherlands have been
complied with. The Agreement will enter into force on July 1,
1992. ;

II. STABLIE OF ORK FOR CO S TATIONS

This Communicue further confirms the mutual understanding of the
Parties that, given the interconnection and interdependence of the
United States and Dutch securities markets, it is essential to
establish a framework for enhancing communication between the SEC
and the securities authorities of the Kingdom of The Netherlands -
the Minister of Finance, the Securities Board of the Netherlands
and, for collective investment schemes, the Dutch Central Bank -
about all securities matters that fall within their
responsibilities. -

The SEC and the Ministry of Finance are committed to the
development of open, fair, transparent and efficient markets, and
to addressing the concerns raised by mnarket volatility.
Transactions in stocks and bonds in the RNetherlands attributable
to the United States increased from $ 4.8 billion in 1985 to §$ 14.9
billion in 1991. Transactions in stocks and bonds in the United
States attributable to the Netherlands increased from $ 5.3 billion
in 1985 to $ 10.8 billion in 1991. The SEC and the Ministry of
Finance believe that these increased flows of capital are positive
and represent a benefit for both nations' economies generally. The
Parties recognize that cooperation and consultation between the SEC
and the Ministry of Finance will create the balance between market
oversight and market development and competition that is critical
to the continued evoclution of their domestic markets.




This Communique confirms the mutual intention of the Parties to
engage in consultations about subjects of mutual interest in order
to protect investors by ensuring the efficiency and integrity of
the securities markets of the United States and the Kingdom of The
Netherlands, the enhancement of market oversight, and the
administration of both United States and Dutch securities laws.
These consultations will assist in the development of mutually
agreeable approaches for strengthening the securities markets of
the United States and the Kingdom of The Netherlands, and will help
avoid conflicts that may arise from the application of differing
regulatory practices.

Signed this 1st day of July, 1992, at Washington, D.C., United
States of America; and The Hague, The Kingdom of The Netherlands.

OC Buede

Richard C. Breeden , Wim Kok rd
Chairman Minister of Finance
Securities and Exchange The Kingdom of The
Commission Netherlands

United States of America
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