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CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement (the “Agreement”) is entered into between the

Inter-American Development Bank, a public international organization with headquarters
at 1300 New York Avenue, Washington, D.C., United States of America, 20577 (“IDB”),
and Staatsolie Power Company Suriname N.V., a corporation registered under the laws of
the Republic of Suriname and with its registered office at Sir Winston Churchillweg
309d, Wanica, Suriname (“SPCS”) (individually a “Party” and collectively the “Parties”).

The Parties hereby agree to enter into this Agreement, subject to the

following terms:

1.

Definition. “Confidential Information” means all information (whether written or
oral) pertaining to the business of, the affairs of, or the properties owned by, or
associated with a Party or such information that a Party clearly designates as
being confidential at the time of disclosure. Confidential Information may be
recorded in, without limitation, printed or digital documents, spreadsheets, slides,
drawings, photographs, designs or software, whether machine or user readable.

Use of Confidential Information. Subject to Clause 4 hereto, a Party which
receives Confidential Information (“Recipient”) from the other Party
(“Discloser”) under this Agreement may use the Confidential Information only to
support SPCS with energy and hydrological studies to support defining the best
alternative to modernize and optimize the hydroelectric plant that ensures
efficient, reliable, and safe operation in the long term. These studies are financed
by the Regional Hydropower Modernization Program (RG-T4006).

Recipient Obligations. The Recipient will:

@ hold Confidential Information in strict confidence and take reasonable
precautions to protect such Confidential Information (such precautions to
include, at a minimum, all precautions Recipient employs with respect to
its own confidential materials);

(b) not use such Confidential Information for any purpose whatsoever other
than for the purposes addressed herein; and

(© not disclose the Confidential Information to any person without
Discloser’s prior written consent other than, on a confidential and need to
know basis, to its directors, officers, employees, attorneys, or consultants
(including, without limitation, by way of example, technical and financial
advisors) (collectively, the “Permitted Parties™).
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4.

Exceptions. Confidential Information shall not include any information:
@) that is now or hereafter publicly available;

(b) that was already in the files of any of the Permitted Parties prior to its
disclosure under this Agreement;

(© that is submitted to the Recipient from third parties which, to the
knowledge of the Recipient, have not entered into confidentiality
agreements with the Discloser or its agents concerning such information;

(d) that has been independently developed by the Permitted Parties; or

(e that is required to be disclosed by the Recipient for purposes of meeting
any legal, judicial or regulatory obligation, or in the case of the IDB,
necessary or desirable for the IDB to disclose in connection with any legal
or arbitral proceeding in order to preserve its rights, privileges or
immunities (referred to in Clause 12 hereof), or that is required to be
disclosed in order for the Recipient to comply with its disclosure of
information policies; provided that, prior to the disclosure of any
information pursuant to this subclause (e), the Recipient shall have
notified the Discloser of such requirement, used all commercially
reasonable efforts to limit disclosure and to obtain confidential treatment
or a protective order, and allowed the Discloser to participate in the
proceeding.

Financial Obligations. This Agreement does not represent any commitment by
any Party with regard to funding. Any such commitments must be agreed upon by
the Parties in separate legally binding instruments. Furthermore, this Agreement
shall not represent any commitment on the part of either Party to give preferred
treatment to the other in any matter contemplated under this Agreement or
otherwise.

Liability. Except in connection with the agreements expressly contained herein to
keep the Confidential Information confidential, neither Party shall incur any
liability or obligation to the other by reason of or arising out of either Party’s
inspection and evaluation of the Confidential Information. Neither Party shall be
liable for lost profits or consequential or punitive damages arising in connection
with such Party’s failure to comply with its obligations hereunder.

Name, acronym and logo. Neither Party shall use the other Party’s name,
acronym or logo without the latter’s prior, express and written authorization.
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8. Representations and Warranties.

8.1

8.2

8.3

8.4

Each Party represents and warrants that it has sufficient rights to comply
with the obligations set forth herein.

Each Party represents and warrants to the other Party that their respective
signatory whose signature appears below is duly authorized to execute this
Agreement.

Recipient hereby agrees to exercise the rights granted through this
Agreement at its own risk and acknowledges that, other than as set forth in
this Agreement, Discloser makes no representations or warranties
regarding the Confidential Information’s accuracy, completeness and/or
potential copyright infringement claims.

SPCS represents and warrants that it has not engaged in Prohibited
Practices (as defined in IDB’s Sanctions Procedures and available in the
following website: wwwe.iadb.org), that it will report to the IDB any
suspected Prohibited Practices of which it has knowledge or of which it
becomes aware of relating to the present Agreement, and that it will assist
the IDB in investigating any allegations and in uncovering any evidence of
Prohibited Practices relating to this Agreement.

9. Term. This Agreement shall remain into force for five years (5 years) as of the
last date of the Parties’ signatures below.

9.1

9.2

Upon termination of this Agreement, the Recipient will no longer be
bound by the obligations of confidentiality, restrictions on use or other
obligations hereunder.

Notwithstanding the above, any personal data received by the Recipient
shall remain subject to the obligations provided by the applicable policies
of the Recipient into force from time to time. The following clauses
shall remain in full force and effect after the termination of this
Agreement: “Privileges and Immunities ”, “Governing Law ” and “Dispute
Resolution ™.

10. Notice. The designated representative of each Party for notice purposes shall be:

For the IDB:

1300 New York Avenue, N.W.
Washington, D.C. 20577
United States of America

Attention: Arturo Alarcon
Telephone: +507 65643299
E-mail: arturoal@iadb.org
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For SPCS:

Sir Winston Churchillweg 309
Wanica
Suriname

Attention: Jerome Daan
Telephone: +597 485163 ext 69411
E-mail: jdaan@staatsolie.com

Either Party hereto may, by notice in writing to the other Party, designate
additional representatives or substitute other representatives for those designated in this
clause.

11.  Amendment. The provisions of this Agreement cannot be waived or amended
except by written agreement signed by both Parties hereto.

12. Privileges and Immunities. Nothing in this Agreement or any other agreements,
arrangements, or understanding between the Parties shall operate as or be
construed to constitute a waiver, renunciation or any other modification of any
privilege or immunity of the IDB or its employees under the Agreement
Establishing the Inter-American Development Bank, international law or other
applicable law; nor shall any such thing operate to restrict, limit or defeat any
rights, privileges or immunities granted to IDB or IDB’s personnel under any
treaty or domestic or international law. Nothing herein shall preclude IDB from
taking whatever actions are necessary to prevent harm to its privileges and
immunities.

13.  Governing law. This Agreement shall be governed by, construed and enforced in
accordance with the laws of the District of Columbia, United States of America.
For the avoidance of the doubt, the Parties acknowledge that in the
implementation of this Agreement the IDB will be subject only to its policies and
procedures, including IDB policies for the processing of personal data.

14. Dispute resolution. If any dispute shall arise between the Parties as to the
performance or interpretation of this Agreement or any matter or thing in
connection therewith which cannot be settled by amicable agreement, then, upon
either Party’s giving notice of the difference or dispute to the other in accordance
with Clause 10 herein, the same shall be referred to arbitration and final
determination by a single arbitrator. The arbitration shall be administered by the
American Arbitration Association in accordance with the Commercial Arbitration
Rules of the American Arbitration Association. The place of arbitration shall be
Washington, D.C., United States of America. The language to be used in the
arbitral proceedings shall be English. The expenses of any arbitration proceeding
shall be borne equally by the Parties.

ATN/JF-19202-RG
Confidentiality Agreement


mailto:jdaan@staatsolie.com

SPCS contract reference number: 05938.NDC.2022.SPCS

15.

16.

17.

18.

19.

Integration. This Agreement supersedes all prior discussions and writings and
constitutes the entire agreement between the Parties with respect to the subject
matter hereof.

Interpretation. The headings in the Agreement are for convenience only and
shall not affect its interpretation.

Publicity. The Parties may make this Agreement publicly available, subject to
their policies and procedures with respect to access to information.

Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original, but all of which taken together shall constitute one
and the same instrument.

Entry into force. This Agreement shall enter into force on the last date of its

signature by the Parties, acting through their duly authorized representatives and
identified below.

IN WITNESS WHEREOF, the Parties have signed this Agreement on the dates

indicated below.

INTER-AMERICAN DEVELOPMENT STAATSOLIE POWER COMPANY
BANK SURINAME N.V.
Marcelino Madrigal ~ Eddy Frankel
Energy Division Chief Deputy Director Power &
(INE/INE) Sustainable Energy
Date; December 15, 2022 Date: 19 December 2022
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