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Article

1. 'inside information' shall mean information which has not been made public of a precise nature relating to one
or several issuers of transferable securities or to one or several transferable securities, which, if it were made public,
would be likely to have a significant effect on the price of the transferable security or securities in question;
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489

2. 'transferable securities' shall mean:

(a) shares and debt securities, as well as securities equivalent to shares and debt securities;

(b) contracts or rights to subscribe for,acquire or dispose of securities referred to in (a);

(c) futures contracts, options and financial futures in respect of securities referred to in(a);

(d) index contracts in respect of securities referred to in (a),

when admitted to trading on a market which is regulated and supervised by authorities recognized by public bodies,

operates regularly and is accessible directly or indirectly to the public.

[ J
(@}

489 R.C.H.Alexander Insider Dealing and Money Laundering in the EU:Law and Regulation P85
2008
ART46(2) ASST 1995

Het is een ieder verboden om,beschikkende over voorwetenschap, in of vanuit Nederland
een transactie te verrichten of te bewerkstelligen in:
a. effecten die zijn genoteerd aan een op grond van artikel 22 erkende effectenbeurs
dan wel aan een buiten Nederland gevestigde en van overheidswege toegelaten
effectenbeurs of effecten waarvan aannemelijk is dat deze spoedig aan een zodanige beurs
zullen worden genoteerd;

172



Article

1. Each Member State shall prohibit any person who:

- by virtue of his membership of the administrative, management or supervisory

bodies of the issuer,

- by virtue of his holding in the capital of the issuer, or

- because he has access to such information by virtue of the exercise of his mployment,profession or duties,

possesses inside information from taking advantage of that information with full knowledge of the facts by

acquiring or disposing of for his own account or for the account of a third party, either directly or indirectly,
transferable securities of the issuer or issuers to which that information relates.

2. Where the person referred to in paragraph 1 is a company or other type of legal person,the prohibition laid down
in that paragraph shall apply to the natural persons who take part in the decision to carry out the transaction for
the account of the legal person concerned.

O

3. The prohibition laid down in paragraph 1shall apply to any acquisition or disposal of
transferable securities effected through a professional intermediary.

Each Member State may provide that this prohibition shall not apply to acquisitions or
disposals of transferable securities effected without the involvement of a professional
intermediary outside a market as defined in Article 1 (2) in fine.

O

173



4. This Directive shall not apply to transactions carried out in pursuit of monetary, exchange-rate or public debt
management policies by a sovereign State, by its central bank or any other body designated to that effect by the
State, or by any person acting on their behalf.

Member States may extend this exemption to their federated States or similar local authorities in respect of the
management of their public debt.

[ ]
3 2
(@)
() 1
2
166 1
4

Article 3

Each Member State shall prohibit any person subject to the prohibition laid down in Article
2 who possesses inside information from

(a) disclosing that inside information to any third party unless such disclosure is made in
the normal course of the exercise of his employment, profession or duties;

(b) recommending or procuring a third party,on the basis of that inside information, to
acquire or dispose of transferable securities admitted to trading on its securities markets
as referred to in Article 1 (2) in fine.
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Article 4

Each Member State shall also impose the prohibition provided for in Article 2 on any
person other than those referred to in that Article who with full knowledge of the facts
possesses inside information, the direct or indirect source of which could not be other
than a person referred to in Article 2.

Article 6

Each Member State may adopt provisions more stringent than those laid down by this
Directive or additional provisions, provided that such provisions are applied generally.
In particular it may extend the scope of the prohibition laid down in Article 2 and impose
on persons referred to in Article 4 the prohibitions laid down in Article 3.

Article 5

Each Member State shall apply the prohibitions provided for in Articles 2, 3 and 4, at least to actions undertaken
within its territory to the extent that the transferable securities concerned are admitted to trading on a market of a
Member State. In any event, each Member State shall regard a transaction as carried out within its territory if it is
carried out on a market, as defined in Article 1 (2) in fine, situated or operating within that territory.

[ J
O
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Article 8

1. Each Member State shall designate the administrative authority or authorities competent, if necessary in
collaboration with other authorities to ensure that the provisions adopted pursuant to this Directive are applied. It
shall so inform the Commission which shall transmit that information to all Member States.

2. The competent authorities must be given all supervisory and investigatory powers that are necessary for the
exercise of their functions, where appropriate in collaboration with other authorities.

Article 9

Each Member State shall provide that all persons employed or formerly employed by the competent authorities
referredc to in Article 8 shall be bound by professional secrecy. Information covered by professional secrecy may not
be divulged to any person or authority except by virtue of provisions laid down by law.

O

10 9 10

(b)
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Article 10

1. The competent authorities in the Member States shall cooperate with each other whenever necessary for the
purpose of carrying out their duties, making use of the powers mentioned in Article 8 (2). To this end, and
notwithstanding Article 9, they shall exchange any information required for that purpose, including information
relating to actions prohibited, under the options given to Member States by Article 5 and by the second sentence of
Article 6, only by the Member State requesting cooperation. Information thus exchanged shall be covered by the
obligation of professional secrecy to which the persons employed or formerly employed by the competent authorities
receiving the information are subject.

2. The competent authorities may refuse to act on a request for information:

(a) where communication of the information might adversely affect the sovereignty, security or public policy of the
State addressed;

(b) where judicial proceedings have already been initiated in respect of the same actions and against the same
persons before the authorities of the State addressed or where final judgment has already been passed on such
persons for the same actions by the competent authorities of the State addressed.

3. Without prejudice to the obligations to which they are subject in judicial proceedings under criminal law, the
authorities which receive information pursuant to paragraph 1 may use it only for the exercise of their functions
within the meaning of Article 8 (1) and in the context of administrative or judicial proceedings specifically relating
to the exercise of those functions. However, where the competent authority communicating information consents
thereto, the authority receiving the information may use it for other purposes or forward it to other States'

competent authorities.

e
11 EU

Article 11
The Community may, in conformity with the Treaty, conclude agreements with non-member countries on the

matters governed by this Directive.

13 13
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490

Article 13

Each Member State shall determine the penalties to be applied for infringement of the measures taken pursuant to
this Directive. The penalties shall be sufficient to promote compliance with those measures.

14 1

1992 6 1

1992 6 1

1994 2

Article 14

1. Member States shall take the measures necessary to comply with this Directive before 1 June 1992. They shall
forthwith inform the Commission thereof.

2. Member States shall communicate to the Commission the provisions of national law which they adopt in the field
governed by this Directive.
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Article 1

For the purposes of this Directive:

1. "Inside information" shall mean information of a precise nature which has not been made public, relating,
directly or indirectly, to one or more issuers of financial instruments or to one or more financial instruments and
which, if it were made public, would be likely to have a significant effect on the prices of those financial instruments
or on the price of related derivative financial instruments.

In relation to derivatives on commodities, "inside information" shall mean information of a precise nature which
has not been made public, relating, directly or indirectly, to one or more such derivatives and which users of
markets on which such derivatives are traded would expect to receive in accordance with accepted market practices
on those markets.

For persons charged with the execution of orders concerning financial instruments, "inside information" shall also
mean information conveyed by a client and related to the client's pending orders, which is of a precise nature, which
relates directly or indirectly to one or more issuers of financial instruments or to one or more financial instruments,
and which, if it were made public, would be likely to have a significant effect on the prices of those financial
instruments or on the price of related derivative financial instruments.

e
1 3 1 3
1993 10 93/22/EEC 499
498 1 5
17 2

499 93/22/EEC
4. transferable securities shall mean:
- shares in companies and other securities equivalent to shares in companies,
- bonds and other forms of securitized debt
which are negotiable on the capital market and
- any other securities normally dealt in giving the right to acquire any such
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500

89
IT

CATCH ALL CLOUSE

3. "Financial instrument" shall mean:

- transferable securities as defined in Council Directive 93/22/EEC of 10 May 1993 on investment services in the
securities field(9),

- units in collective investment undertakings,

- money-market instruments,

- financial-futures contracts, including equivalent cash-settled instruments,

- forward interest-rate agreements,

- interest-rate, currency and equity swaps,

- options to acquire or dispose of any instrument falling into these categories, including equivalent cash-settled
instruments. This category includes in particular options on currency and on interest rates,

- derivatives on commodities,

- any other instrument admitted to trading on a regulated market in a Member State or for which a

request for admission to trading on such a market has been made.

[ _J
(@]

transferable securities by subscription or exchange or giving rise to a cash settlement
excluding instruments of payment

50 93/22/EEC 13
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6. "Person" shall mean any natural or legal person.

o 3 3

2 1

(b)
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503

Article 2

1. Member States shall prohibit any person referred to in the second subparagraph who possesses inside
information from using that information by acquiring or disposing of, or by trying to acquire or dispose of,
for his own account or for the account of a third party, either directly or indirectly, financial instruments
to which that information relates.

The first subparagraph shall apply to any person who possesses that information:

(a) by virtue of his membership of the administrative, management or supervisory bodies of the issuer; or
(b) by virtue of his holding in the capital of the issuer; or

(¢) by virtue of his having access to the information through the exercise of his employment, profession or
duties; or

(d) by virtue of his criminal activities.

2. Where the person referred to in paragraph 1 is a legal person, the prohibition laid down in that
paragraph shall also apply to the natural persons who take part in the decision to carry out the
transaction for the account of the legal person concerned.

3. This Article shall not apply to transactions conducted in the discharge of an obligation that has become
due to acquire or dispose of financial instruments where that obligation results from an agreement
concluded before the person concerned possessed inside information.

O

2 1

from taking advantage of that information with

full knowledge of the facts

from using that information

504 18 505
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16 3 325 2004

%05 (18) Use of inside information can consist in the acquisition or disposal of financial
instruments by a person who knows, or ought to have known, that the information possessed
is inside information. In this respect, the competent authorities should consider what
a normal and reasonable person would know or should have known in the circumstances.
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Article 3

Member States shall prohibit any person subject to the prohibition laid down in Article 2 from:

(a) disclosing inside information to any other person unless such disclosure is made in the normal course of the
exercise of his employment, profession or duties;

(b) recommending or inducing another person, on the basis of inside information, to acquire or dispose of financial
instruments to which that information relates.

Article

3. Member States shall require that, whenever an issuer, or a person acting on his behalf or for his account,
discloses any inside information to any third party in the normal exercise of his employment, profession or duties,
as referred to in Article 3(a), he must make complete and effective public disclosure of that information,
simultaneously in the case of an intentional disclosure and promptly in the case of a non-intentional disclosure.
The provisions of the first subparagraph shall not apply if the person receiving the information owes a duty of
confidentiality, regardless of whether such duty is based on a law, on regulations, on articles of association or on a
contract.

Member States shall require that issuers, or persons acting on their behalf or for their account, draw up a list of
those persons working for them, under a contract of employment or otherwise, who have access to inside
information. Issuers and persons acting on their behalf or for their account shall regularly update this list and
transmit it to the competent authority whenever the latter requests it.

(@)

Article 7

This Directive shall not apply to transactions carried out in pursuit of monetary, exchange-rate or public
debt-management policy by a Member State, by the European System of Central Banks, by a national central bank
or by any other officially designated body, or by any person acting on their behalf. Member States may extend this
exemption to their federated States or similar local authorities in respect of the management of their public debt.
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ROE Return On Equity

Article 8

The prohibitions provided for in this Directive shall not apply to trading in own shares in "buy-back" programmes
or to the stabilisation of a financial instrument provided such trading is carried out in accordance with

implementing measures adopted in accordance with the procedure laid down in Article 17(2).

““ 2
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507

Article 4
Member States shall ensure that Articles 2 and 3 also apply to any person, other than the persons referred to in

those Articles, who possesses inside information while that person knows, or ought to have known, that it is inside
information.

EU

506 19 62
o7 19 62
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Article 9

This Directive shall apply to any financial instrument admitted to trading on a regulated market in at least one
Member State, or for which a request for admission to trading on such a market has been made, irrespective of
whether or not the transaction itself actually takes place on that market.

Articles 2, 3 and 4 shall also apply to any financial instrument not admitted to trading on a regulated market in a
Member State, but whose value depends on a financial instrument as referred to in paragraph 1.

Article 6(1) to (3) shall not apply to issuers who have not requested or approved admission of their financial
instruments to trading on a regulated market in a Member State.

10

Article 10

Each Member State shall apply the prohibitions and requirements provided for in this Directive to:

(a) actions carried out on its territory or abroad concerning financial instruments that are admitted to trading on a
regulated market situated or operating within its territory or for which a request for admission to trading on such
market has been made;

(b) actions carried out on its territory concerning financial instruments that are admitted to trading on a regulated
market in a Member State or for which a request for admission to trading on such market has been made.

O )
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Article 6

1. Member States shall ensure that issuers of financial instruments inform the public as soon as possible of inside
information which directly concerns the said issuers.

Without prejudice to any measures taken to comply with the provisions of the first subparagraph, Member States
shall ensure that issuers, for an appropriate period, post on their Internet sites all inside information that they are
required to disclose publicly.

O

2. An issuer may under his own responsibility delay the public disclosure of inside information, as referred to in
paragraph 1, such as not to prejudice his legitimate interests provided that such omission would not be likely to
mislead the public and provided that the issuer is able to ensure the confidentiality of that information. Member
States may require that an issuer shall without delay inform the competent authority of the decision to delay the
public disclosure of inside information.

10

16
163

4. Persons discharging managerial responsibilities within an issuer of financial instruments and, where applicable,
persons closely associated with them, shall, at least, notify to the competent authority the existence of transactions
conducted on their own account relating to shares of the said issuer, or to derivatives or other financial instruments
linked to them. Member States shall ensure that public access to information concerning such transactions, on at
least an individual basis, is readily available as soon as possible.

(@}

14
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5. Member States shall ensure that there is appropriate regulation in place to ensure that persons who produce or
disseminate research concerning financial instruments or issuers of financial instruments and persons who produce
or disseminate other information recommending or suggesting investment strategy, intended for distribution
channels or for the public, take reasonable care to ensure that such information is fairly presented and disclose
their interests or indicate conflicts of interest concerning the financial instruments to which that information

relates. Details of such regulation shall be notified to the Commission.

7. With a view to ensuring compliance with paragraphs 1 to 5, the competent authority may take all necessary

measures to ensure that the public is correctly informed.
8. Public institutions disseminating statistics liable to have a significant effect on financial markets shall

disseminate them in a fair and transparent way.

508

508
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9. Member States shall require that any person professionally arranging transactions in financial instruments who
reasonably suspects that a transaction might constitute insider dealing or market manipulation shall notify the
competent authority without delay.

[ _J
11 12
(@]
11
Article 11

Without prejudice to the competences of the judicial authorities, each Member State shall designate a single
administrative authority competent to ensure that the provisions adopted pursuant to this Directive are applied.
Member States shall establish effective consultative arrangements and procedures with market participants
concerning possible changes in national legislation. These arrangements may include consultative committees
within each competent authority, the membership of which should reflect as far as possible the diversity of market
participants, be they issuers, providers of financial services or consumers.

12
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Article 12

1. The competent authority shall be given all supervisory and investigatory powers that are necessary for the
exercise of its functions. It shall exercise such powers:

(a) directly; or

(b) in collaboration with other authorities or with the market undertakings; or

(c) under its responsibility by delegation to such authorities or to the market undertakings; or

(d) by application to the competent judicial authorities.

2. Without prejudice to Article 6(7), the powers referred to in paragraph 1 of this Article shall be exercised in
conformity with national law and shall include at least the right to:

(a) have access to any document in any form whatsoever, and to receive a copy of it;

(b) demand information from any person, including those who are successively involved in the transmission of
orders or conduct of the operations concerned, as well as their principals, and if necessary, to summon and hear any
such person;

(¢) carry out on-site inspections;

(d) require existing telephone and existing data traffic records;

(e) require the cessation of any practice that is contrary to the provisions adopted in the implementation of this
Directive;

(f) suspend trading of the financial instruments concerned;

(g) request the freezing and/or sequestration of assets;

(h) request temporary prohibition of professional activity.

3. This Article shall be without prejudice to national legal provisions on professional secrecy.

O

13

Article 13

The obligation of professional secrecy shall apply to all persons who work or who have worked for the competent
authority or for any authority or market undertaking to whom the competent authority has delegated its powers,
including auditors and experts instructed by the competent authority. Information covered by professional secrecy
may not be disclosed to any other person or authority except by virtue of provisions laid down by law.

14 1
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510

17

12

Article 14

1. Without prejudice to the right of Member States to impose criminal sanctions, Member States shall ensure, in
conformity with their national law, that the appropriate administrative measures can be taken or administrative
sanctions be imposed against the persons responsible where the provisions adopted in the implementation of this
Directive have not been complied with. Member States shall ensure that these measures are effective,
proportionate and dissuasive.

2. In accordance with the procedure laid down in Article 17(2), the Commission shall, for information, draw up a list
of the administrative measures and sanctions referred to in paragraph 1.

3. Member States shall determine the sanctions to be applied for failure to cooperate in an investigation covered by
Article 12.

4. Member States shall provide that the competent authority may disclose to the public every measure or sanction
that will be imposed for infringement of the provisions adopted in the implementation of this Directive, unless such
disclosure would seriously jeopardise the financial markets or cause disproportionate damage to the parties
involved.

509 P45 60

510

8 58 2006
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15

Article 15
Member States shall ensure that an appeal may be brought before a court against the decisions taken by the

competent authority.

16 1

Article 16

1. Competent authorities shall cooperate with each other whenever necessary for the purpose of carrying
out their duties, making use of their powers whether set out in this Directive or in national law.
Competent authorities shall render assistance to competent authorities of other Member States. In

particular, they shall exchange information and cooperate in investigation activities.

18 2004 10 12

2004
10 12

Article 18
Member States shall bring into force the laws, regulations and administrative provisions necessary to comply with
this Directive not later than 12 October 2004. They shall forthwith inform the Commission thereof.

When Member States adopt those measures, they shall contain a reference to this Directive or be accompanied by
such a reference on the occasion of their official publication. Member States shall determine how such reference is

to be made.
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