ROMANIA
JUDETUL PRAHOVA
CONSILIUL LOCAL AL MUNICIPIULUI PLOIESTI

HOTARAREA NR. 501
privind aprobarea incheierii Acordului unic de tranzactionare pentru
achizitionarea certificatelor de emisii de gaze cu efect de sera aferente anului 2024,
necesare indeplinirii obligatiilor de mediu de catre societatea Termo Ploiesti S.R.L.

Consiliul Local al Municipiului Ploiesti:

Vazand Referatul de aprobare nr. 606/30.09.2025 al domnului consilier local
Valentin Marcu, Raportul de specialitate al Societatii TERMO Ploiesti S.R.L nr.
25010577/30.09.2025, Raportul de specialitate al Directiei Economice nr.
417/30.09.2025 si Raportul de specialitate al Directiei Administratie Publica, Juridic —
Contencios, Achizitii Publice, Contracte nr. 523/30.09.2025;

Luand in considerare avizul Comisiei de specialitate nr. 1 - Comisia de buget-
finante, control, administrarea domeniului public si privat, studii, strategii si prognoze
din data de 30.09.2025 si avizul Comisiei de specialitate nr. 7 - Comisia juridica, ordine
publica, petitii si reclamatii, din data de 30.09.2025;

Tinand cont de Hotararea Adundrii Generale a Asociatilor a Societatiit TERMO
Ploiesti S.R.L. nr. 24/30.09.2025 si Decizia Consiliului de Administratie al Societatii
TERMO Ploiesti S.R.L. nr. 111/30.09.2025;

Avand 1n vedere prevederile alin. (2) al art. 23.1 din Contractul de delegare a
gestiunii serviciului de alimentare cu energie termica — activitatea de producere,
transport, distributie si furnizare a energier termice in Municipiul Ploiesti
nr.20322/22.09.2023, cu modificarile si completarile ulterioare;

In conformitate cu prevederile urmatoarelor acte normative:

- Ordonanta de urgenta a Guvernului nr. 196/2005 privind fondul de mediu, cu
modificarile ulterioare;

- Hotararea Guvernului nr. 780/2006 privind stabilirea schemei de comercializare
a certificatelor de emisii de gaze cu efect de serda cu modificarile ulterioare;

In temeiul art. 129, alin. (1), alin. (2), lit. d), alin. (7), lit. n) si art. 196, alin. (1),
lit. a) din Ordonanta de Urgenta a Guvernului nr. 57/2019, privind Codul Administrativ,
cu modificarile si completarile ulterioare;

HOTARASTE:

Art. 1 Se aproba incheierea Acordului unic de tranzactionare pentru
achizitionarea certificatelor de emisii de gaze cu efect de serd aferente anului 2024,
necesare Indeplinirii obligatiilor de mediu de cétre Societatea TERMO Ploiesti S.R.L.,
intre CFP Commodities Limited cu sediul in Dublin, Irlanda, TERMO Ploiesti S.R.L. s1
Municipiul Ploiesti, avand ca obiect achizitionarea de citre Termo Ploiesti SRL a unui
numadr de 179.310 de certificate de emisii de gaze cu efect de serd, conform anexei nr. 1
care face parte integrantd din prezenta hotarare.



Art. 2 Obligatiile prevazute iIn Acordul Unic de tranzactionare sunt asumate de
catre Municipiul Ploiesti numai in limita sumelor prezente si viitoare datorate de aceasta
catre Termo Ploiesti SRL in baza Contractului de delegare a gestiunii serviciului de
alimentare cu energie termica — activitatea de producere, transport, distributie si
furnizare a energiei termice In Municipiul Ploiesti nr. 20322/22.09.2023.

Art. 3 Se imputerniceste Primarul Municipiului Ploiesti, domnul Mihai-Laurentiu
Politeanu, sa semneze Acordul unic de tranzactionare mentiont la art.1 din prezenta.

Art. 4 Societatea TERMO Ploiesti S.R.L si Directia Economica vor duce la
indeplinire prevederile prezentei hotarari.

Art. 5 Directia Administratie Publica, Juridic-Contencios, Achizitii Publice,
Contracte va aduce la cunostintd celor interesati prevederile prezentei hotarari.

Adoptata in Ploiesti, astazi, 30 septembrie 2025

5 Contrasemneaza,
PRESEDINTE DE SEDINTA, SECRETAR GENERAL,
Valentin MARCU Laurentiu DITU
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SINGLE TRADE AGREEMENT
Date: --- 2025

BETWEEN:

CFP Commodities Limited

A company incorporated under the laws of Ireland
having its registered office at 1st Floor, 118 Baggot
Street Lower, Saint Peter's Dublin, Ireland, D02
AWS89 established as a private limited company
670121 (“Party A"
“Delivering Party”), represented by the authorized

with Company no. or
representative Mrs. Daiana Rohan, pursuant to the
Power of Attorney dated 26.09.2025, signed by
Mr. Lee Evans, Director and Director/Secretary

Ross McCann; and

TERMO PLOIESTI S.R.L.,

A company existing under the laws of Romania,
whose registered office is at 37 Vlad Tepes street,
Ploiesti, Pharova County, Romania
12022002749293, CUI RO46877331, with the
correspondence address at its work point in 89
Trandafirilor street, Brazii de Sus, Brazi Commune,
area code 107084, Prahova County, Romania
(“Termo Ploeisti” or “Receiving Party” and,
together with MUNICIPALITY OF PLOIESTI, “Party
B”), represented by Mr. Becheanu Mihai Bogdan,

General Director

MUNICIPALITY OF PLOIESTI

Local Public Authority existing under the laws of
Romania, whose registered office is at Municipiul
Ploiesti, str. Piata Eroilor nr. 1A cod fiscal:
2844855, which is the sole shareholder of Termo
Ploiésti S.R.L. and the delegate under the
Delegation Contract for the management of the
district heating service — namely the production,
transportation, distribution and supply of thermal
no.

energy in the Municipality of Ploiesti,

20322/22.09.2023 (“Ploiesti Municipality” or /

| P
ACORD UNIC DE TRANZACTIONARE &8 17 75
Data: --- 2025 'S

A

'rﬁa

INTRE:

CFP Commodities Limited
O companie Inregistratd conform legilor din Irlanda,
cu sediul social la etajul 1, 118 Baggot Street Lower,
Saint Peter's Dublin, Irlanda, D02 AWS9, infiintata ca
0 companie privatd cu numdrul de Tnregistrare
| 670121 ("Partea A"), reprezentatd de Tmputernicit

dna Daiana Rohan, conform imputernicirii din data
de 26.09.2025 semnata de Directorul Lee Evans si de

Director/Secretar Ross McCann si

TERMO PLOIESTI S.R.L.

| Societatea TERMO PLOIEST! SRL, cu sediul social in
‘Municipiul Ploiesti, str. Viad Tepes, nr. 37, jud.
Prahova, J2022002749293/26.02.2025, CUl: RO
46877331, sediu secundar (adresa de comunicare a \
corespondentei): str. Trandafirilor, nr. 89, Brazii de
Sus, comuna Brazi, jud. Prahova, CIF: RO47134513,

Romania, ("Termo Ploiesti" sau "Partea Beneficiara"

si Tmpreund cu Municipiul PLOIEST! "Partea B"),

reprezentatd de dnul Becheanu Mihai Bogdan,

director general ‘

MUNICIPIUL PLOIESTI

Autoritatea Publici Locald existentd in conformitate |
cu legislatia Romaniei, cu sediul social la Municipiul ‘
Ploiesti, str. Piata Eroilor nr. 1A cod fiscal; 2844855,

care este asociat unic al Termo Ploiesti SRL si este

delegatar Tn Contractul Contractul de delegare a
gestiunii serviciului de alimentare cu energie termica

‘— respectiv activitatea de producere, transport,

l distributie i furnizare a energiei termice fin
20322/22.09.2023
' (“Municipiul Ploiesti” sau / si impreund cu TERMO

Municipiul Ploiesti, nr.



and, together with TERMO PLOIESTI, “Party B”),

represented by Mr. Maior Politeanu Mihai

Laurentiu,

Together the “Parties” and each a “Party”.

The purpose of this Agreement is to confirm the

| terms and conditions of the carbon credit

transaction entered into between the Parties (the
"Transaction").

For purposes of this Agreement:

EU Allowance (EUAs), means an allowance
defined Directive 2003/87/EC of the
European Parliament and of the Council of 13
October 2003

greenhouse gas

under

establishing a scheme for

emissions allowance trading
within the Community and amending Council
Directive 96/61/EC,
2004/101/EC of the European Parliament and of

the Council of 27 October 2004, and as may be

as amended by Directive

amended from time to time.
1} Terms of the Transaction:

Delivering Party: CFP Commodities Limited
Receiving Party: TERMO PLOIESTI

The "Sole Shareholder and the Debtor of the
Receiving Party: Ploiesti Municipality

Allowances: 179.310 EUA
Trade Date: 30.09.2025

Payment Dates: As set out below

30.09.2025
Altowance Price: xx EUR/EUA
Total Trade Consideration (exc. VAT):

Delivery Date:

xx EUR

Settlement:
on the Delivery Date, the Delivering Party shall

deliver to the Receiving Party the Allowances. The |

| Delivering Party shall transfer 179.310 EUAs to

| PLOIESTI S.R.L. "Partea B"), reprezentat3 prin dnul
Primar Politeanu Mihai Laurentiu,

I e %"\é —

Scopul acestui Acord este de a c’onﬂrmf’r{er:ueml ;f"
\ conditiile tranzactiei de credit de” ca@bqg @JCHeIate

intre Partl ("Tranzactia"). ‘

in scopul acestui Acord: ‘

Certificatul EUA (EUAs) Tnseamnd un certificat definit ‘
2003/87/CE a
din 13

instituire a unui sistem de‘

in conformitate cu Directiva

Parlamentului a Consiliului
octombrie 2003 de

comercializare a drepturilor de emisie de gaze cu

European i

efect de sera in cadrul Comunitatii si de modificare a
96/61/CE,
Directiva

asa cum a fost !
1
2004/101/CE a

Parfamentului European si a Consiliului din 27‘

Directivei Consiliului

modificata prin

octombrie 2004 si cu modificarile ulterioare.

1) Termeni ai Tranzactiei:

Parte care livreaza: CFP Commodities Limited
Parte beneficiara: TERMO PLOIESTI S.R.L

Asociatul unic si  Debitorul Partii Receptoare:
Municipiul Ploiesti

Certificate: 179.310 EUA

Data tranzactiei: 30.09.2025

Datele platilor ulterioare: Asa cum sunt stabilite mai
jos.

Data de furnizare a certificatelor: 30.09.2025
xXEUR/EUA

Contravaloarea initiald a tranzactiei (fard TVA): xx
EUR

Decontare: ‘

Pret certificat:

La data de furnizare a certificatelor, Partea care
livreaza va livra Partii beneficiare Certificatele. Partea

| care livreazd va transfera 179.310 EUAs in contul de |

2



[ Receiving Party’s Carbon Account.

On or before the Payment Dates, the Receiving Party
shall pay to the Delivering Party the Payment

Amounts as set out below.

For the avoidance of doubt TERMO PLOIESTI S.R.L
and the Municipality of PLOIESTI, both as Party B to
this Agreement, shall be jointly and severally liable

for all obligations under this Agreement.

Party A (the party providing the certificates) will
issue an invoice by the 10th of each month (January,
February, March, April, May, June, July, August,
September, October, November, December 2026)
for the and
Commission Fee) to be paid by Termo Ploiesti (the
beneficiary of the certificates) by the 20th day in the

respective month. In case Termo Ploiesti is not

installments (Payment Amount

making the payment of any installment (Payment
Amount and Commission Fee) on the due date, the
payment will be carried out by the Ploiesti
Municipality within 3 days of request. The invoice

will be issued to Termo Ploiesti.

carbon.

Partea  beneficiara va nravaloarea.

certificatelor de EUR la Datele de maijg&., /777 o

Pentru evitarea oricarui dubiu, TERMO PLOIESTI S.R.L
si Primdria Municipiului Ploiesti, ambele in calitate de ‘
Parte B la prezentul Acord, vor fi raspunzatoare in
solidar pentru toate obligatiile care decurg din

prezentul Acord.

Partea A (partea care furnizeaza certificatele) va
emite factura pana la data de 10 a fiecarei luni
(ianuarie, februarie, martie, aprilie, mai, iunie, iulie,
august, septembrie, octombrie, noiembrie,
decembrie 2026) pentru rata ce urmeaza (Suma de
plata si Comision) a fi achitata de catre Termo Ploiesti
(beneficiarul certificatelor) pand in a 20-a zi a lunii
respective. Tn cazul in care Termo Ploiesti nu
efectueaza plata oricdrei rate (Suma de Plata si
Comisionul) la data scadentd, plata va fi efectuata de
catre Municipiul Ploiesti in termen de 3 zile de la

solicitare. Factura se va emite catre Termo Ploiesti.

Payment Dates ' Payment Amounts Data ]Eumia de plata ]
ﬁ or before 20 | XxEUR Tpana pe data de 20 ‘Xx EUR
January 2026 ianuarie 2026 ‘
‘on or before 20 | XxEUR Pana pe data 20| Xx EUR l ‘
February 2026 februarie 2026
on or before 20 | XxEUR ||| pana m de 20 | Xx EUR [
March 2026 martie 2026 l
on or before 20 April Xx EUR ] | Pana pe data 20 April | Xx EUR |
2026 2026
on or before 20 May Xx EUR Pana pe data 20 Mai | Xx EUR
2026 2026
on or before 20 June Xx EUR Pana pe data 20 lunie | Xx EUR
2026 2026
"on or before 20 July | Xx EUR Pana pe data 20 lulie J Xx EUR




2026 | 2026 | |
oo or before 20 | X<EUR | Pana pe data 20 | Xx EUR ~\'ﬂ'\%%n’;7 ,
August 2026 - i August 2026 | &?}S«j:\\e,f,x ‘
On or before 20 | XxEUR 'Pana pe data 20 XxEWR/ 7 ;-‘}
September 2026 | Septembrie 2026 f( (fi ; _,:

| On or before 20 " Xx EUR o ( Pana pe ‘data 20 | Xx EU??—‘—JW /§\;f

| October 2026 B ) || | Octombrie 2026 ¥y «.”
On or before 20  XxEUR "Pana pe data 20 | XXEUR -
November 2026 ! } ‘ Noiembrie 2026

'On or before 20 | XxEUR | Pana pe data 20 XxEUR

{ Decembrie 2026

December 2026

.
’ Commission Fee

In addition to the Total Trade Consideration, the
Receiving Party shall pay to the Delivery Party the
sum xx EUR (being the product of EUR 11,50 and
179.310 certificates) in twelve equal instalments
on the dates and in the amounts as detailed
below. the of doubt, the

Commission Fee shall be in addition to, and not

For avoidance

constitute a part of the Total Trade Consideration.

Party A (the party providing the certificates) will

issue the invoice by the 10th of each month

(January, February, March, April, May, June, July,
August, September, October, November, December |
2026) for the instalment to be paid by Party B (the
beneficiary of the certificates) in the respective

month. In case Termo Ploiesti is not making the
payment of any instalment (Payment Amount and
Commission Fee) on the due date, the payment will
be carried out by the Ploiesti Municipality within 3
days of request. The invoice will be issued to Termo

Ploiesti SRL.

‘ Date | Commission Fee ‘ ‘
on or before 20 | 171,838.75EUR |
January 2026 |

| From 15 February | 171,838.75EUR |
2026 and on or

Comision
in plus fatd de Contravaloarea Totald a Tranzactiei,
Partea beneficiard va plati Pdrtii care livreazd suma |
de xx EUR (fiind rezultatul inmultirii dintre 11,50
EUR/pe 179.310

doisprezece rate egale la termenele si in sumele

certificat  si certificate) n
stipulate mai jos. Pentru a se evita orice dubiu,
comisionul va fi in plus fatd de Contravaloarea

certificatelor achizionate.

Partea A (partea care furnizeaza certificatele) va

emite factura pana la data de 10 a fiecarei luni

(ianuarie, februarie, martie, aprilie, mai, iunie, iulie,

august, septembrie, octombrie, noiembrie,
decembrie 2026) pentru rata ce urmeaza a fi achitata
de catre partea B (beneficiarul certificatelor) in luna
respectiva. Tn cazul in care Termo Ploiesti nu
efectueazd plata oricirei rate (Suma de Plata si
Comisionul) la data scadentd, plata va fi efectuatd de
catre Municipiul Ploiesti in termen de 3 zile de la
solicitare. Factura se va emite catre Termo Ploiesti

SRL.

Data ‘ Comision

| tanuarie 2026

Cintre 15 si 20 februarie | 171,838.75 EUR

| Pana pe data de 20 | 171,838.75EUR |
2026 |




before 20 February
2026 1

From 15 March 2026 | 171,838.75 EUR
|

and on or before 20

March 2026 ‘

on or before 20 April | 171,838.75 EUR
2026

on or before 20 May | 171,838.75 EUR
2026

on or before 20 June 171,838.75 EUR
2026

' on or before 20 July 17"1,83§35ET7
2026 '

on or before 20  171,838.75EUR
August 2026

On or before 20 | 171,838.75 EUR
September 2026

On or before 20 | 171,838.75EUR
October 2026 i

'On or before 20 | 171,838.75EUR
November 2026 ‘

On or before 20 | 171,838.75EUR
December 2026

For each installment (payment amount), Termo
shall issue and deliver to Delivering Party a
promissory note bearing the ‘without protest’
clause, indicating the payment amount and a
maturity date set 5 days after the due date
specified above. If each installment is paid on its

due date, the corresponding promissory note

shall be returned immediately.
Business Days: England and Romania

Settlement Details

Receiving Party’s Carbon Account 1
Registry Country: ROMANIA

Registry Number: EU-100-5010043-0-66

Delivering Party’s Cash Account

intre 15 si 20 martie
|
2026

‘ intre 15 si 20 April 2026 | 17-

tk;-’ al '-:fb:,fi

Pana pe data 20 Mai
2026

171,838.75 EUR

Pana pe data 20 lunie
2026

171,838.75 EUR

Pana pe data 20 lulie
2026

20 | 171,838.75 EUR

Decembrie 2026

| 2026
"Pana pe data
\ Septembrie 2026
‘7Paina pe data 20
Octombrie 2026
' Pana pe data 20.
Noiembrie 2026
Pana pe data 20
\
|

Pentru fiecare ratd (suma de platd) Termo va emite si
| va preda Emitentului un bilet la ordin cu mentiunea
| fard protest avand Tnscrisd suma de plat3 si scadenta
: la 5 zile de la scadenta anterior ardtatd. Daca fiecare

rata de platd va fi pldtita la scadenta sa, biletul la

171,838.75 EUR

Pana pe data 20 Aug'ugtr 177];8738.775 EUR

171,838.75 EUR

171,838.75 EUR

171,838.75 EUR

ordin aferent va fi restituit de Tndata.

Detalii platd

Zile lucratoare: Anglia si Romania

Contul de carbon 1 al Partii beneficiare

| Tara de inregistrare: ROMANIA
' Numér inregistrare: EU-100-5010043-0-66

Contul de numerar al Partii care livreaza
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[ 20322/22.09.2023 (”Delegation Contract”), effective

BANK:Bank of Ireland

SWIFT: BOFI IE 2D

IBAN: IE16 BOFI 90017226630537
Account Number: 26630537

Sort Code: 900172

The Delivering Party irrevocably and unconditionally ‘
covenants that it shall have good and indefeasible
title to the Allowances to be transferred under this

Agreement.

The Ploiesti Municipality hereby undertakes

absolutely and unconditionally
complete and full payment to the Delivering Party

to make prompt,

when due, no matter how such shall become due, of
any and all obligations and liabilities of the Receiving
Party under this Agreement, within the limits of the
present and future amounts owed by the
Municipality of Ploiesti to TERMO Ploiesti S.R.L.
under the Delegation Contract for the management
of the district heating service — namely the
production, transportation, distribution and supply

of thermal energy in the Municipality of Ploiesti, no.

until ---2027. The Municipality of Ploiesti hereby

covenants and agrees that, under no circumstances, |

shall it invoke or rely upon, against the Delivering

Party, the extinguishment of its debts towards |
Termo Ploiesti, irrespective of the cause, or their |
non-existence due to the termination, in any manner |
whatsoever, of the Delegation Contract. In all such
cases, the Municipality of Ploiesti shall remain liable
as debtor to the Delivering Party until the full and
final debts this
Agreement. Therefore, the Municipality of Ploiesti

accepts and undertakes to pay to the Delivering

discharge of Termo’s under

Party the obligations which Termo Ploiesti fails to

pay at the agreed maturity under this Agreement,
and hereby waives the benefit of division and the

benefit of discussion.

BANCA: Bank of Ireland [l
SWIFT: BOFI IE 2D

IBAN: IE16 BOFI 90017226630537
Numar cont : 26630537

Codul de trimitere : 900172

Partea care furnizeazd certificatele se angajeaza in
mod irevocabil si neconditionat cd va avea un titlu
valabil si irevocabil asupra certificatelor care urmeaza

sa fie transferate in temeiul prezentului acord

Municipiul Ploiesti se obligd prin prezenta, in mod

absolut si neconditionat, sa facd cdatre Partea
Livratoare plata prompta, completa si integrald la
scadenta, indiferent de modul in care aceasta va
deveni exigibild, a tuturor obligatiilor si raspunderilor
Partii Receptoare in temeiul acestui Acord, in limita
sumelor prezente si viitoare datorate de Municipiul
Ploiesti catre TERMO Ploiesti S.R.L. Tn temeiul
Contractului de delegare a gestiunii serviciului de
alimentare cu energie termicd — respectiv activitatea
de producere, transport, distributie si furnizare a
energiei termice in  Municipiul Ploiesti, nr.
20322/22.09.2023 ("Contractul de delegare”), valabil
panad la data de ---2027. Municipiul Ploiesti se obliga
ca, in nicio imprejurare, sa nu opunad Partii Livratoare
stingerea datoriilor sale cdtre Termo Ploiesti,

indiferent de cauza, sau inexistenta lor din cauza

incetdrii in orice modalitate a Contractului de

delegare, pentru cd in orice astfel de ipoteze
Municipiul Ploiesti ramane debitorul Partii Livratoare
pana la stingerea integrald a datoriilor Termo
conform prezentului contract. De aceea, Municipiul
Ploiesti accepta si se obligd sa plateasca catre Partea
Livratoare obligatiile pe care Termo Ploiesti nu le
plateste la scadenta convenita in temeiul acestui
Acord si renunta prin prezenta la beneficiul de

diviziune si beneficiul de discutiune.
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| terms agreed between the Parties.

The provisions contained in this Single Trade
Agreement shall apply to the exclusion of all other
For the

avoidance of doubt, if any provisions of this Single

Trade Agreement conflicts with any provision of any
other terms and conditions agreed between the
of this Single Trade

Parties, the provisions

Agreement shall take precedence.

2) Representations

Each Party represents to the other Party that on |
each of the Trade Date, Payment Date and Delivery |
Date: "
(i) Powers. It has the power to execute this
Transaction, to deliver it and any other
documentation relating to this Transaction
that is required by this Agreement to deliver
and to perform its obligations under this
Transaction and has taken all necessary
action, to authorise such execution, delivery

and performance.

(ii) No Violation or Conflict. Such execution,
delivery and performance do not violate or
conflict with any law applicable to it, any

provision of its constitutional documents,

any order or judgement of any court of |
other agency of government applicable to it ‘
or any of its assets or any contractual

restriction binding on or affecting any of its

assets.

(iii) Consents. All governmental and other
consents that are required to have been
obtained by it with respect to this

Transaction have been obtained and are in

full force and effect and all conditions of any

such consents have been complied with.

Obligations Binding. Its obligations under

this Transaction constitute its legal, valid,

(iv)

Prevederile cuprinse in acest [Acard Unic ‘de

tranzactionare se vor aplica cu e:it;lyderea tuturor

celorlalte conditii convenite intre ‘l’é@f"rti. n~scoptt |

evitarii oricdrui dubiu, in cazul in care orice*prevedere

din acest acest Acord Unic de tranzactionare intra in

' conflict cu orice prevedere din orice altd conditie

convenitd intre pdrti, vor avea prioritate prevederile

din acest Acord Comercial Unic.

2) Reprezentdri
Fiecare parte declara celeilalte parti ca la fiecare Data
de tranzactionare, Datda de plata si Data de

decontare:

(i) Puteri. Are puterea de a executa aceastd
Tranzactie, de a o livra pe aceasta si orice altad
documentatie referitoare la aceasta Tranzactie
care este ceruta de prezentul Acord pentru a
livra si indeplini obligatiile in temeiul acestei
Tranzactii si a fintreprinde toate masurile
necesare pentru a autoriza astfel de executie,

livrare si performanta.

(ii) Nicio incalcare sau conflict. Astfel de executie,
livrare si indeplinire nu incalcd sau intrd n
conflict cu nicio lege aplicabila acestora, orice
dispozitie din documentele constitutionale ale

ordonantda  sau  hotdrare

sale, nicio

judecatoreasca sau a  altor  agentii
guvernamentale aplicabile pentru acestea sau
orice restrictie contractuald care leagd sau
afecteaza oricare dintre activele sale.

(i)  Consimtaminte. Toate consimtamintele

guvernamentale si celelalte consimtaminte

care trebuiau obtinute de catre aceasta cu

privire la aceasta Tranzactie au fost obtinute si

sunt in vigoare deplind si toate conditiile unor |

astfel de consimtaminte au fost indeplinite.

(iv) Obligativitate obligatii. Obligatiile sale in cadrul

acestei Tranzactii constituie obligatiile sale

7
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(v)

(vi)

- (vii)

(viii)

binding  obligations, enforceable in

accordance with their respective terms.
Non-Reliance. It is acting for its own
account, and it
independent decisions to enter into this

this

has made its own

Transaction and as to whether

Transaction is appropriate or proper for it

based upon its own judgement and upon

advice from such advisers as it has deemed

necessary. It is not relying on any |

communication (written or oral) of the other

Party as investment advice or as a
recommendation to enter into that
Transaction; it being understood that

information and explanations related to the
terms and conditions of this Transaction
shall not be considered investment advice or
a recommendation to enter into this
Transaction. No communication (written or
oral) received from the other Party shall be
deemed to be an assurance or guarantee as
to the expected results of this Transaction.

Assessment and Understanding. It s
capable of assessing the merits of and
understanding (on its own behalf or through
advice), and

understands the
conditions and risks of this Transaction. It is

independent professional

and accepts, terms,
also capable of assuming, and assumes, the

risks of this Transaction.

Status of Parties. Party A is not acting as a
fiduciary for or an adviser to it in respect of

this Transaction.

Taxes. Any Taxes that may be payable with

regard to the sale and transfer of Allowances |
this
levied by every

pursuant to Agreement charged,

imposed or relevant
government body, agency and authority in

the jurisdiction of the Delivering Party be

borne by the Delivering Party. Any Taxes

(v)

(vi)

(vii)

(viii)

legale, valabile si obligatorii, caréilpfj_f.{fi imp(jée ¥

in conformitate cu termenii resp&ctivi, (7 /- |

L X
LN

Exonerare de raspundere. Actioneaza in cont
propriu si a luat propriile decizii independente
de a intra Tn aceasta Tranzactie si daca aceastd
Tranzactie este potrivitd sau adecvata pentru
pe
discernamant si pe sfatul unor consilieri pe

aceasta, se bazeaza propriul  sdu
care i-a considerat necesari. Nu se bazeaza pe
nicio comunicare (scrisa sau orald) a celeilalte
parti ca sfat de investitii sau ca recomandare
de a intra n acea tranzactie, intelegandu-se cé
informatiile si explicatiile legate de termenii si
tranzactii vor fi

de

conditiile  acestei nu

considerate  sfaturi investitii  sau

recomandari de a intra Tn aceastd tranzactie.

Nicio comunicare (scrisa sau orald) primitd de
la cealaltd parte nu va fi considerata o garantie
sau asigurare cu privire la rezultatele asteptate

ale acestei tranzactii.

Evaluare si intelegere. Este capabil sa evalueze
meritele si sd inteleaga (in numele sau sau prin
intermediul  unui  consilier  profesionist
independent), si intelege si accepta, termenii,
conditiile si riscurile acestei tranzactii. Este de
asemenea capabil sa Tsi asume, si isi asuma,

riscurile acestei tranzactii.

Statutul partilor. Partea A nu actioneazd ca
fiduciar sau consilier pentru sau in numele sau

n ceea ce priveste aceastd tranzactie.

Taxe.Orice taxe care pot fi datorate cu privire
la vanzarea si transferul Certificatelor 1in
conformitate cu acest Acord, percepute,
impuse sau taxate de fiecare organism
guvernamental relevant, agentie si autoritate
in jurisdictia Partii care livreaza vor fi suportate

de Partea care livreazd. Orice taxe care pot fi




that may be payable with regard to the |

purchase of the Allowances charged,

imposed or levied by every relevant
government body, agency and authority in
the jurisdiction of the Receiving Party shall

be borne by the Receiving Party.

Considering the contractual relationship between
Termo Ploiesti and the Municipality of Ploiesti
(which is the sole shareholder of Termo Ploiesti),
based on the the
management of the district heating service — namely

Delegation contract for

the production, transportation, distribution and
supply of thermal energy in the Municipality of
Ploiesti, no. 20322/22.09.2023, and the fact that the
Municipality of Ploiesti’s failure to pay its debts
(present and future) to Termo Ploiesti would impact
Termo Ploiesti’s ability to meet its payment
obligations under this Agreement, the Municipality
of Ploiesti undertakes to fulfill Termo Ploiesti’s
payment obligations arising from this Agreement,
which it shall discharge within 3 days of their
maturity, in the event Termo Ploiesti fails to pay

them within the agreed payment term.
3) Failure to Pay or to Deliver

In the event of failure to accept EUAs by the
Receiving Party or failure to deliver by the Delivering
Party (the Party failing to accept or to deliver being
the “Defaulting Party” and the other Party being the
“Non-Defaulting Party”) on the Delivery Date, (the
“Failure Event”), both Parties agree to work in good

faith to resolve the Failure Eventin a timely manner.

If the Parties cannot resolve, the Failure Event
(failure to deliver by the Delivering Party) by the end
of 30 September 2025 then:

datorate privire
Certificatelor taxate, impuse %dpgrce,putade«
fiecare organism guvernameﬁ‘tﬁ% relev@r)t R
agentie si autoritate in Jurlsd'&ra “Partii

fi

cu

beneficiare vor suportate de Partea

Beneficiara.

Avand in vedere relatia contractuald dintre Termo
Ploiesti si Municipiul Ploiesti (care este asociat unic al

Termo Ploiesti) bazata pe Contractul de delegare a

I

Ia “achtzi;lonai’ea L.

"/ ’4

gestiunii serviciului de alimentare cu energie termica
— activitatea de producere, transport, distributie si
furnizare a energiei termice in Municipiul Ploiesti nr.
20322/22.09.2023 si faptul cd neplata de catre
Municipiul Ploiesti a datoriilor sale (prezente si
viitoare) fata de Termo Ploiesti, va impacta asupra
capacitatii Termo Ploiesti de a-si indeplini obligatiile

de plata in temeiul prezentului Acord, Municipiul

Ploiesti isi asuma indeplinirea obligatiilor de plata ale
Termo Ploiesti decurgand din prezentul acord pe care
le va achita in termen de 3 zile de la scadenta lor in
cazul in care nu vor fi achitate de Termo Ploiesti in

termenul de plata agreat.

3) Incapacitatea de plata sau de livrare

n cazul in care Partea Beneficiara nu isi indeplineste
obligatia de acceptare a Certificatelor EUA sau nu se
face livrarea de catre Partea care livreaza (Partea
care nu acceptd livrarea sau nu face livrarea fiind

xn

"Partea in culpd" si cealalta Parte fiind "Partea care

nu este in culpd") la Data de furnizare a certificatelor
(,,Evenimentul de nedeplinire”), ambele Parti convin
rezolva

sa lucreze de bund-credinta pentru a

Evenimentul de nedeplinire intr-un timp rezonabil.

de

nedeplinire (nelivrarea certificatelor de catre Partea

Daca Partile nu pot rezolva Evenimentul

care livreaza) pana la finalul zilei de 30 Septembrie

2025, atunci:

9



(i)

(ii)

(iii)

The Defaulting Party (if the Delivering Party) |
will transfer back to the Non-Defaulting Party
the Total Trade Consideration deposited with it
by the Non-Defaulting Party.

The Non-Defaulting Party may, by written
notice to the Defaulting Party, demand the
Defaulting Party pay to the Non-Defaulting
Party its Replacement Cost within three
Business Days of receipt of such notice. Upon
the Non-Defaulting Party’s receipt of the
Replacement Cost in full, the Defaulting Party’s
obligation to Transfer the Total Trade
Consideration or Allowances, and the
corresponding  obligations of the Non-
Defaulting Party, shall both be fully discharged.
The “Replacement Cost” shall be, as calculated
by the Non-Defaulting Party on the basis of the
average of three (3) mid-market quotations
obtained from third party dealers for a
replacement Transaction for the same number

of Allowances (the “Replacement Market |

Price”):

(A) if the Defaulting Party is the Delivering
Party, the Replacement Cost shall be
calculated as the Replacement Market
Price minus the relevant Allowance Price
multiplied by the number of Allowances,
which if a negative number will be

deemed to be zero; or

(B) if the Defaulting Party is the Receiving
Party, the Replacement Cost shall be
calculated as the Allowance Price minus
the Replacement Market Price multiplied
by the number of Allowances, which if a
negative number will be deemed to be

Zero.

In the event that the Receiving Party fails to pay
any Payment Amount in accordance with this“

-

(i) Partea in culpd (daca este Partea care vareazé)‘va\ A

transfera finapoi Partii care nu “Bste . in culpa‘i

Contravaloarea comerciald total‘& *r’ansferata de

Partea care nu este in culpd. =

(ii) Partea care nu este in culpa poate solicita Partii in
culpd, prin notificare scrisa, sa plateasca Partii
care nu este in culpa Costul de inlocuire in termen
de trei zile lucrdtoare de la primirea notificarii. La
primirea de cdtre Partea care nu este in culpd a
Costului de finlocuire integral, obligatia Partii in
culpd de a transfera Contravaloarea comerciald

totala sau Certificatele si  obligatiile

corespondente ale Partii care nu este in culpa vor

fi complet indeplinite.

(iii) Costul de inlocuire va fi calculat de Partea care
nu este in culpd. Ea va obtine Pretul de piatd de
inlocuire prin luarea mediei a trei (3) cotatii de
piata medii obtinute de la dealeri terti pentru o
Tranzactie de inlocuire pentru acelasi numar de

Cote (Pretul de inlocuire al pietii)

(A) Dacd Partea A nu isi indeplineste obligatia
atunci va suporta Costul de inlocuire, care
va fi calculat ca Pretul de piata de
fnlocuire minus Pretul relevant al Cotelor
de emisii inmultit cu numarul de Cote,
care dacd este un numar negativ va fi

considerat zero.

(B) Daca Partea B in culpd este Partea
Beneficiard, Costul de finlocuire va fi
calculat ca Pretul Certificatului minus
Pretul de inlocuire al pietei Tnmultit cu
numdrul de certificate iar daca rezultatul
este un numar negativ, va fi considerat a

fi zero.

n cazul in care Partea Beneficiard nu pliteste orice |

suma de plata in conformitate cu prezentul acord, in |
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Agreement by the date falling 5 Business Days | termen de 5 zile lucratoare de la sgadenta Partea
from the date when due, the Receiving Party shall | Beneficiard va plati (i) o ratd a doh@nln PE. 1 an
pay (i) an interest rate of 1 year EURIBOR plus 4% | compusa din EURIBOR pe 1 an plus 4% aphcabda
on any outstanding amount compounded on a | oricdrei sume restante incepand cu urmatoarea zi a

yearly basis, from the relevant Payment Date until | datei scadente pana la data platii Sumei de plata si a
the Payment Amount and any applicable interest | oricarei dobanzi aplicabile catre Partea care livreaza

has been received by the Delivering Party and (ii) a | si (ii) o penalitate egald cu:

penalty equal to: |
|

SR

OP
——x Allowances x EUR 2.50 Tx Certificate x EUR 2,50

TTC Cl
whereby, unde:

“OP” means the outstanding payment which has

“SR” inseamnd suma restanta care nu a fost platita

not been paid in accordance with this Agreement. | conform prezentului Acord.
“TTC” means the Total Trade Consideration, which

has the meaning given to it in this Agreement. “CIT” inseamna Contravaloarea Initiala a Tranzactiei,

“Allowances” has the meaning given to it in this | ¢are are sensul datin prezentul Acord.

Agreement. “Certificate” are sensul dat in prezentul Acord.
This point (ii) constitutes a penalty clause —

liquidated damages clause (clauza penala).

Acest punct (ii) constituie o clauza penald — clauza de

daune-interese.

Neither Party may assign or transfer all or part of Niciuna dintre parfi nu poate cesiona sau transfera

this Agreement without the prior written consent
of the other Party, provided that Party A may
assign or transfer (absolutely or by way of security
and in whole or in part), without prior written
consent, its rights but not its obligations arising
under or from this Agreement to a financial

integral sau partial prezentul contract fara acordul
prealabil scris al celeilalte parti, cu conditia ca partea

A sd poata cesiona sau transfera {in mod absolut sau

prin garantie si in intregime sau partial), fara acordul
prealabil scris, drepturile sale, dar nu obligatiile sale
care decurg din Acord fatd de o institutie financiara in

orice moment.

institution at any time.
If the Delivering Party fails to deliver the EUAs Daca Partea care livreazd nu livreaza certificatele
(other than by reason of a failure to accept by the
Receiving Party) by the end of 30 September 2025,
then the obligations of the Receiving Party to pay
any amount under this Agreement shall

EUAs (din orice alt motive decat refuzul de acceptare
de cdtre Partea care primeste) pana la finalul zilei de
30 Septembrie 2025, atunci, obligatiile de platd ale
Partii care primeste, in baza prezentului Contract,

automatically cease and no amounts shall be owed | nceteazd de drept si Partea care primeste i

by the Receiving Party or Ploiesti Municipality and
the Agreement shall be deemed terminated other

Municipiul Ploiesti nu vor datora vreo suma si
Contractul va fi considerat ca reziliat, cu exceptia

than in respect of any Replacement Cost owed by Costului de inlocuire datorat de Partea care livreaza

the Delivering Party to the Receiving Party under
this Clause 3.

catre Partea care primeste in temeiul articolului 3.
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4) Mortgage over Receivables

To secure the prompt and full performance of
Termo Ploiesti’s payment obligations under this
Agreement, up to the amount of the Total Trade
Consideration and the Commission fee (including,
or

without limitation, any principal, interest,

penalties payable), Termo Ploiesti grants in favour

of Party A a first-ranking mortgage over all
receivables and other amounts now or in the
future due by Ploiesti Municipality to Termo
Ploiesti under or in connection with all of the
ongoing arrangements between them, including,
without limitation, Delegation Agreement for the
Management of the District Heating Service —
Production, Transmission, Distribution and Supply
of Thermal Energy in the Municipality of Ploiesti,
No. 20322/22.09.2023(the “Mortgaged

Receivables”).

Termo Ploiesti shall promptly and duly cause the
registration of the mortgage created hereunder with
the National Movable Publicity
(“NRMP”) and deliver to Party A within 1 (one) |
business day as of the date hereof the original |
registration notice certified by the NRMP's operator
who has carried out the registration with the NRMP.

Registry for

Should Termo Ploiesti fail to comply with its

obligation to register the mortgage created

hereunder with the NRMP, the Party A shall have the
right to make such registrations with the NRMP at

the cost of Termo Ploiesti.

5) Acceleration of Payments and Cross-default

Without prejudice to any other rights or remedies
available under this Agreement, Party A shall be
entitled, by notice to Termo Ploiesti, to accelerate

| (decadere din beneficiul termenului) any and all

4) lpoteca asupra creantelor |

~ —
BN

=

o

Pentru a asigura indeplinirea prompta si EcTﬁ’w"pTeté a
obligatiilor de plata ale Termo Ploiesti in temeiul
prezentului Acord, pana la concurenta Contravalorii
initiale a tranzactiei si a Comisionului (inclusiv, dar
fara a se limita la debitul principal, dobanda sau
penalitdti platibile), Termo Ploiesti constituie fin
favoarea Partii A o ipoteca de prim rang asupra

tuturor creantelor si altor sume datorate in prezent

sau n viitor de Municipiul Ploiesti catre Termo
Ploiesti in temeiul sau in legdturd cu toate acordurile
in curs de desfdsurare intre acestea, incluzand, dar
fara a se limita la, Contractul de delegare a gestiunii
serviciului de alimentare cu energie termicd -
activitatea de producere, transport, distributie si
furnizare a energiei termice in Municipiul Ploiesti nr.
20322/22.09.2023 (,Creante ipotecate”).

Termo Ploiesti va asigura prompt si Tn mod

corespunzator fnregistrarea ipotecii constituite Tn

temeiul prezentului contract in Registrul National al
Publicitatii Mobiliare (,RNPM”} si va livra Partii A, in |
termen de 1 (una) zi lucrdtoare de la data incheierii
prezentului contract, avizul de inregistrare original
certificat de operatorul RNPM care a efectuat

fnregistrarea in RNPM.

in cazul in care Termo Ploiesti nu isi indeplineste
