ROMANIA
JUDETUL PRAHOVA
CONSILIUL LOCAL AL MUNICIPIULUI PLOIESTI

HOTARAREA NR.
privind aprobarea incheierii Acordului unic de tranzactionare pentru achizitionarea
certificatelor de emisii de gaze cu efect de seri aferente anului 2025, necesare indeplinirii
obligatiilor de mediu de citre societatea Termo Ploiesti S.R.L.

Consiliul Local al Municipiului Ploiesti:
Vizand Referatul de aprobare nr. 2026 al domnilor consilieri locali Valentin

Marcu si , Raportul de specialitate al Societatii TERMO Ploiesti S.R.L nr.
, Raportul de specialitate al Serviciul Financiar, Buget si Imprumuturi nr.
si Raportul de specialitate al Serviciului Juridic Contencios Administrativ nr.;

Luand In considerare avizul Comisiei de specialitate nr. 1 - Comisia de buget-finante, control,
administrarea domeniului public si privat, studii, strategii i prognoze din data de 30.09.2026;

Tinind cont de Hotdrdrea Adundrii Generale a Asociatilor a Societdtii TERMO Ploiesti
S.R.L. nr. 13/30.09.2026 si Decizia Consiliului de Administratie al Societdtii TERMO  Ploiesti
S.R.L. nr. 150/29.09.2026;

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

[n conformitate cu prevederile urmitoarelor acte normative:

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

- Hotirarea Guvernului nr. 907/2025 privind stabilirea schemei de comercializare a
certificatelor de emisii de gaze cu efect de serd 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 Urgentd a Guvernului nr.57/2019, privind Codul Administrativ, cu modificarile si
completarile ulterioare

HOTARASTE:

Art. 1 Se aprobd incheierea Acordului unic de tranzactionare pentru achizitionarea
certificatelor de emisii de gaze cu efect de serd aferente anului 2025, necesare indeplinirii obligatiilor
de mediu de citre Societatea TERMO Ploiesti S.R.L., intre CFP Commodities Limited cu sediul in
Dublin, Irlanda, TERMO Ploiesti S.R.L. si Municipiul Ploiesti, avand ca obiect achizitionarea de
citre Termo Ploiesti SRL a unui numar de 202.630 de certificate de emisii de gaze cu efect de serd,
conform anexei nr. 1 care face parte integrantd din prezenta hotarare.



Art. 2 Obligatiile prevdzute in Acordul Unic de tranzactionare sunt asumate de catre
Municipiul Ploiesti numai in limita sumelor prezente $i viitoare datorate de aceasta cdtre 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 Tmputerniceste Primarul Municipiului Ploiesti, domnul Mihai-Laurentiu Politeanu,
sa semneze Acordul unic de tranzactionare mentiont la art.1 din prezenta.

Art. 4 Socictatea TERMO Ploiesti S.R.L si Serviciul Financiar, Buget si Imprumuturi vor
duce la indeplinire prevederile prezentei hotarari.

Art. 5 Serviciului Relatia cu Consiliul Local, Reglementare si Monitor Oficial Local va
aduce la cunostinta celor interesati prevederile prezentei hotdrari.

Dati in Ploiesti astazi, 30.06.2026

PRESEDINTE DE SEDINTA, Contrasemneaza,
SECRETAR GENERAL,

Laurentiu DITU
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SINGLE TRADE AGREEMENT
Date: 30.09. 2026

BETWEEN:

CFP Commadities Limited

A company incorporated under the laws of Ireland
having its registered office at Iconic Offices, 81
Merrion Square, South Dublin 2, Dublin, Ireland,
established as a private limited company with
Company no. 670121 (“Party A” or “Delivering
Party”), represented by Daiana Rohan; and

TERMO PLOIESTI S.R.L.,

A company existing under the laws of Romania,
whose registered office is at 37 Vlad Tepes street,
Ploiesti, Prahova County, Romania
J2022002749293, CUl 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 Ploiesti” 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 Ploiesti
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 energy in the
Municipality of Ploiesti, no. 20322/22.09.2023
(“Ploiesti Municipality” or / and, together with
TERMO PLOIESTI, “Party B”), represented by Mr.
Maior Politeanu Mihai Laurentiu,

ACORD UNIC DE TRANZACTIONARE
Data: 30.09.2026

TNTRE:

CFP Commaodities Limited

O companie inregistrata conform legilor din irlanda, cu
sediul social la Iconic Offices, 81 Merrion Square,
South Dublin 2, Dublin, Irlanda, , infiintatda ca o
companie privata cu numarul de nregistrare 670121

("Partea A"), reprezentatd de Daiana Rohan si

TERMO PLOIESTI S.R.L.

Societatea TERMO PLOIESTI SRL, cu sediul social in
Municipiul Ploiesti, str. Vlad Tepes, nr. 37, jud.
Prahova, J2022002749293/26.02.2025, CUI: 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
impreund cu Municipiul PLOIESTI "Partea B"),

Becheanu Mihai Bogdan,

reprezentatd de dnul

director general

MUNICIPIUL PLOIESTI

Autoritatea Publicd Locala 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 in Contractul Contractul de delegare a
gestiunii serviciului de alimentare cu energie termica
— respectiv activitatea de producere, transport,
distributie si furnizare a energiei termice fn Municipiul
Ploiesti, nr. 20322/22.09.2023 (“Municipiul Ploiesti”
sau / si impreund cu TERMO PLOIESTI S.R.L. "Partea
B"), reprezentatd prin dnul Primar 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
under Directive 2003/87/EC of the European
Parliament and of the Council of 13 October 2003
establishing a scheme for greenhouse gas
emissions allowance trading within the Community
and amending Council Directive 96/61/EC, as
amended by Directive 2004/101/EC of the
European Parliament and of the Council of 27
October 2004, and as may be 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: 202,630 EUA
Trade Date: 30.09.2026
Payment Dates: As set out below

Delivery Date: 30.09.2026

Allowance Price: SPOT PRICE

Total Trade Consideration (exc. VAT): As resulted
from SPOT PRICE x 202,630 EUA

Settlement:

On the Delivery Date, the Delivering Party shall
deliver to the Receiving Party the Allowances. The
Delivering Party shall transfer 202,630 EUAs to

Receiving Party’s Carbon Account.

On or before the Payment Dates, the Receiving Party

impreuna, "Partile" si fiecare in parte, "Partea".

Scopul acestui Acord este de a confirma termenii si
conditiile tranzactiei de credit de carbon incheiate

intre Parti ("Tranzactia").
in scopul acestui Acord:

Certificatul EUA (EUAs) Tnseamnd un certificat definit
in 2003/87/CE a
Parlamentului European si a Consiliului din 13
octombrie 2003 de instituire a unui sistem de

Directiva

conformitate cu

comercializare a drepturilor de emisie de gaze cu efect
de serd in cadrul Comunitatii si de modificare a
Directivei Consiliului 96/61/CE, asa cum a fost
2004/101/CE a

Parlamentului European si a Consiliului din 27

modificata  prin  Directiva

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 Pdrtii Receptoare:
Municipiul Ploiesti

Certificate: 202.630 EUA

Data tranzactiei: 30.09.2026

Datele platilor ulterioare: Asa cum sunt stabilite mai
jos.
Data de furnizare a certificatelor: 30.09.2026
| Pret certificat: PRET SPOT
| Contravaloarea initiald a tranzactiei (fara TVA): Dupa
‘ cum rezulta din PRETUL SPOT x 202.630 EUA

‘ Decontare:

La data de furnizare a certificatelor, Partea care
livreaza va livra Partii beneficiare Certificatele. Partea
care livreaza va transfera 202.630 EUAs Tn contul de

carbon.




shall pay to the Delivering Party the Payment

Amounts as set out below.

TERMO PLOIEST! S.R.L is liable for all obligations
arising from this under this Agreement. The
Municipality of Ploiesti is liable within the limit of the
present and future amounts owed by it to TERMO
Ploiesti S.R.L. under the Contract for the delegation of
the management of the thermal energy supply
service — respectively the activity of production,
transport, distribution and supply of thermal energy
in the Municipality of Ploiesti, no. 20322/22.09.2023

("Delegation 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 2027)
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 instaliment (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.

The monthly Payment Amount for the EUAs is the
Total Trade Consideration divided by 8 (eight). The
Total Commercial Consideration represents the sum
of the cost of the EUA certificates provided for in art.1
and the related commission, as mentioned below.

Commission Fee

In addition to the Total Trade Consideration, the
Receiving Party shall pay to the Delivery Party the
sum of 3,951,285 EUR (being the product of EUR
19.5 and 202,630 certificates) in 8 (eight) equal
instalments, respectively 493,910.62 EUR each
the avoidance of doubt, the

month. For

Partea  beneficiarda va plati  contravaloarea

certificatelor de EUR la Datele de mai jos.

TERMO PLOIESTI S.R.L rdspunde pentru toate
obligatiile care decurg din prezentul Acord. Municipiul
Ploiesti raspunde in limita sumelor prezente si viitoare
datorate de acesta catre TERMO Ploiesti S.R.L. in
temeiul Contractului de delegare a gestiunii serviciului

respectiv

de alimentare cu energie termica
activitatea de producere, transport, distributie si
furnizare a energiei termice in Municipiul Ploiesti, nr.
20322/22.09.2023 (”Contractul de delegare”)

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
2027) pentru rata ce urmeaza (Suma de platd si
Comision) a fi achitata de catre Termo Ploiesti
‘ (beneficiarul certificatelor) pdnd in a 20-a zi a lunii
respective. In cazul in care Termo Ploiesti nu
efectueaza plata oricdrei rate (Suma de Platd 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.

Suma lunard a platii pentru EUA este Consideratia
Totala Comerciald Tmpartitd la 8 (opt). Consideratia
Totala Comerciala reprezintd suma costului
certificatelor EUA prevdzutd la art.1 si comisionul

aferent acestora, asa cum este mentionat mai jos.

Comision

In plus fatd de Contravaloarea Totald a Tranzactiei,
Partea beneficiara va plati Partii care livreazd suma de
3,951,285 EUR (fiind rezultatul inmultirii dintre 19.5
EUR/pe certificat si 202.630 certificate) in opt rate,
respectiv493.910,62 EUR lunar. Pentru a se evita orice

1 _—




Commission Fee shall be in addition to, and not
constitute a part of the Total Trade Consideration.

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
BANK: HSBC

SWIFT: HSBCIE2D

IBAN: IEO8HSBC99023137004709
Account Number: 37004709

Sort Code: 99-02-31

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 Municipality of Ploiesti hereby undertakes,
absolutely and unconditionally, to make prompt, full
and full payment to the Delivering Party on due date,
in the Escrow Account, regardless of how it becomes
due, of 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,
20322/22.09.2023, effective until 22.09.2028. The

Municipality of Ploiesti hereby covenants and agrees

no.

that, under no circumstances, shall it invoke or rely
upon, the Party, the

extinguishment of its debts towards Termo Ploiesti,

against Delivering

irrespective of the cause, or their non-existence due

A . . . A v |
dubiu, comisionul va fi in plus fatd de Contravaloarea

certificatelor achizionate.

Zile lucrdtoare: Anglia si Romania

Detalii platd

Contul de carbon 1 al Partii beneficiare
Tara de inregistrare: ROMANIA

Numadr inregistrare: EU-100-5010043-0-66

Contul de numerar al Partii care livreaza
BANCA: HSBC

SWIFT: HSBCIE2D

IBAN: IEO8HSBC99023137004709
Numar cont : 37004709

Codul de trimitere : 99-02-31

Partea care furnizeazd certificatele se angajeazad in
mod irevocabil si neconditionat ¢d va avea un titlu
valabil si irevocabil asupra certificatelor care urmeazd

s& fie transferate in temeiul prezentului acord

Municipiul Ploiesti se obligd prin prezenta, Tn mod

absolut si neconditionat, sa faca catre Partea

Livratoare plata promptd, completd si integrald la
\

scadentd, in Contul Escrow, indiferent de modul in |

care aceasta va deveni exigibild, a tuturor obligatiilor
si raspunderilor Pértii Receptoare in temeiul acestui
Acord, In limita sumelor prezente si viitoare datorate
de Municipiul Ploiesti catre TERMO Ploiesti S.R.L. in
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, valabil pana la data de 22.09.2028.
Municipiul Ploiesti se obliga ca, in nicio imprejurare, sa
nu opund Partii Livratoare stingerea datoriilor sale
citre Termo Ploiesti, indiferent de cauzd, sau
inexistenta lor din cauza incetdrii in orice modalitate a

Contractului de delegare.

4



to the termination, in any manner whatsoever, of the

Delegation Contract.

The provisions contained in this Single Trade
Agreement shall apply to the exclusion of all other
terms agreed between the Parties. 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 Parties, the
provisions of this Single Trade 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 i
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.
(if) 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)

binding  obligations,  enforceable in

accordance with their respective terms.

Prevederile cuprinse in acest Acord Unic de
tranzactionare se vor aplica cu excluderea tuturor
celorlalte conditii convenite intre Parti. In scopul
evitarii oricarui dubiu, in cazul in care orice prevedere
din acest acest Acord Unic de tranzactionare intrd in
conflict cu orice prevedere din orice altd conditie
convenitd intre parti, vor avea prioritate prevederile

din acest Acord Comercial Unic.

2)
Fiecare parte declara celeilalte parti cd la fiecare Datd
de tranzactionare, Datd de platd si Data de decontare:

(i)

Reprezentari

Puteri Are puterea de a executa aceasta
Tranzactie, de a o livra pe aceasta si orice alta
documentatie referitoare la aceasta Tranzactie
care este ceruta de prezentul Acord pentru a
livra si indeplini obligatiile in temeiul acestei
Tranzactii si a Intreprinde toate madsurile
necesare pentru a autoriza astfel de executie,
livrare si performanta.

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

ordonanta sau  hotarare

sale, nicio

judecdtoreasca sau a  altor  agentii
guvernamentale aplicabile pentru acestea sau
orice restrictie contractuald care leaga sau
afecteazd oricare dintre activele sale.

(i)  Consimtdminte. Toate  consimtdmintele
guvernamentale si celelalte consimtaminte
care trebuiau obtinute de catre aceasta cu
privire la aceastd 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
legale, valabile si obligatorii, care pot fi impuse

in conformitate cu termenii respectivi.




(v)

(vi)

(vii)

(viii)

Non-Reliance. It is acting for its own account,
and it has made its own independent
decisions to enter into this Transaction and as
to whether this 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

recommendation to

investment advice or as a

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 is capable
of assessing the merits of and understanding
(on its own behalf or through independent
professional advice), and understands and

accepts, the terms, conditions and risks of

(v)

(vi)

\
this Transaction. It is also capable of @ (vii)

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 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

(viii) Taxe.Orice taxe care pot fi datorate cu privire la

Exonerare de raspundere. Actioneazd in cont |
propriu si a luat propriile decizii independente

de a intra in aceastd Tranzactie si dacd aceastd
Tranzactie este potrivita sau adecvata pentru
aceasta, se bazeazd pe propriul sdu
discernamant si pe sfatul unor consilieri pe care
i-a considerat necesari. Nu se bazeaza pe nicio
comunicare (scrisd sau orald) a celeilalte parti
ca sfat de investitii sau ca recomandare de a
intra in acea tranzactie, intelegdndu-se cd
informatiile si explicatiile legate de termenii i
conditiile acestei tranzactii nu vor fi considerate
sfaturi de investitii sau recomandari de a intra
n aceasta tranzactie. Nicio comunicare (scrisd
sau orald) primitd de la cealaltd parte nu va fi
consideratd o garantie sau asigurare cu privire

la rezultatele asteptate ale acestei tranzactii.

Evaluare si intelegere. Este capabil sa evalueze
meritele si sa inteleaga (in numele sdu sau prin
intermediul  unui  consilier  profesionist
independent), si Intelege si acceptd, termenii,
conditiile si riscurile acestei tranzactii. Este de
asemenea capabil s isi asume, si isi asum3,
riscurile acestei tranzactii.

Statutul pértilor. Partea A nu actioneaza ca
fiduciar sau consilier pentru sau in numele sau
in ceea ce priveste aceasta tranzactie.
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 livreazad. Orice taxe care pot fi
achizitionarea

datorate cu privire Ia

Certificatelor taxate, impuse sau percepute de

fiecare organism guvernamental relevant,
agentie si autoritate in jurisdictia Partii
beneficiare vor fi suportate de Partea

Beneficiara.




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 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.
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, within the limit of the present and
future amounts owed by the Municipality of Ploiesti
to TERMO Ploiesti S.R.L. under the Contract for the
delegation of the management of the thermal energy
supply service — respectively the activity of
production, transport, distribution and supply of
thermal energy in the Municipality of Ploiesti, no.
20322/22.09.2023 ("Delegation Agreement").

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 Event in a timely manner.

Avand Tn vedere relatia contractuald dintre Termo
Ploiesti si Municipiul Ploiesti (care este asociat unic al
Termo Ploiesti) bazatd pe 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 si faptul cd neplata de catre
Municipiul Ploiesti a datoriilor sale (prezente si
viitoare) fatd de Termo Ploiesti, va impacta asupra
capacitatii Termo Ploiesti de a-si indeplini obligatiile
de platd 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, in limita sumelor prezente si
viitoare datorate de Municipiul Ploiesti cdtre TERMO
Ploiesti S.R.L. in temeiul Contractului de delegare a
gestiunii serviciului de alimentare cu energie termica
— respectiv activitatea de producere, transport,
distributie si furnizare a energiei termice in Municipiul

20322/22.09.2023 (“Contractul de

Ploiesti, nr.

delegare”).

3) Incapacitatea de platd sau de livrare

Tn cazul in care Partea Beneficiard nu isi indeplineste
obligatia de acceptare a Certificatelor EUA sau nu se
face livrarea de catre Partea care livreaza (Partea care
nu accepta livrarea sau nu face livrarea fiind "Partea
in culpa" si cealaltd Parte fiind "Partea care nu este in
culpd") la Data de furnizare a certificatelor
(,Evenimentul de nedeplinire”), ambele Parti convin
si lucreze de bund-credintd pentru a rezolva
Evenimentul de nedeplinire intr-un timp rezonabil.
Evenimentul

Dacd Partile rezolva de

nedeplinire (nelivrarea certificatelor de catre Partea

nu pot

care livreazd) pana la finalul zilei de 30 Septembrie
2026, atunci:




If the Parties cannot resolve, the Failure Event (failure
to deliver by the Delivering Party) by the end of 30
September 2026 then:

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

(i)

(ii)

(iii)

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

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

(8)

negative number will be deemed to be

zero.
In the event that the Receiving Party fails to pay any
accordance with this

Payment Amount in

Agreement by the date falling 5 Business Days from

(i) Partea in culpa (dacd este Partea care livreazd) va
transfera inapoi Partii care nu este in culpa
Contravaloarea comerciald totala transferatd de
Partea care nu este in culpa.

(i) Partea care nu este in culpa poate solicita Partii in
culpa, prin notificare scrisa, sa plateasca Partii care
nu este in culpé Costul de inlocuire in termen de
trei zile lucrdtoare de la primirea notificarii. La
primirea de catre Partea care nu este in culpa a
Costului de inlocuire integral, obligatia Partii in
culpd de a transfera Contravaloarea comerciala
totald sau Certificatele si obligatiile corespondente
ale Partii care nu este in culpd vor fi complet

indeplinite.

(iii) Costul de Tnlocuire 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
piatd medii obtinute de la dealeri terti pentru o
Tranzactie de inlocuire pentru acelasi numar de
Cote (Pretul de inlocuire al pietii)

(A) Daca Partea A nu isi indeplineste obligatia
atunci va suporta Costul de inlocuire, care
va fi calculat ca Pretul de piata de inlocuire
minus Pretul relevant al Cotelor de emisii
fnmultit cu numarul de Cote, care daca
este un numadr negativ va fi considerat
zero.

Dacd Partea B in culpd este Partea

Beneficiara, de

calculat ca Pretul Certificatului minus

(B)

Costul inlocuire va fi
Pretul de fTnlocuire al pietei Tnmultit cu
numarul de certificate iar dacd rezultatul
este un numar negativ, va fi considerat a fi

zero.

n cazul in care Partea Beneficiard nu pliteste orice
suma de platd In conformitate cu prezentul acord, in
termen de 5 zile lucrdtoare de la scadentd, Partea
Beneficiara va plati (i) o rata a dobénzii pe 1 an
compusa din EURIBOR pe 1 an plus 4%, aplicabild
oricdrei sume restante incepand cu urmatoarea zi a|

8



the date when due, the Receiving Party shall pay (i)
an interest rate of 1 year EURIBOR plus 4% on any
outstanding amount compounded on a yearly basis,
from the relevant Payment Date until the Payment
Amount and any applicable interest has been
received by the Delivering Party and (ii) a penalty

equal to:

OP
— R 2.
TTC x Allowances x EUR 2.50

whereby,

“OP” means the outstanding payment which has
not been paid in accordance with this Agreement.
“TTC” means the Total Trade Consideration, which
has the meaning given to it in this Agreement.
“Allowances” has the meaning given to it in this
Agreement.

This point (ii) constitutes a penalty clause —
liquidated damages clause (clauza penala).

Neither Party may assign or transfer all or part of
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 institution at any time.

If the Delivering Party fails to deliver the EUAs
(other than by reason of a failure to accept by the
Receiving Party) by the end of 30 September 2026,
then the obligations of the Receiving Party to pay
any this shall
automatically cease and no amounts shall be owed
by the Receiving Party or Ploiesti Municipality and
the Agreement shall be deemed terminated other

amount under Agreement

than in respect of any Replacement Cost owed by
the Delivering Party to the Receiving Party under
this Clause 3.

4) Mortgage over Receivables

datei scadente pana la data platii Sumei de plata si a
oricirei dobanzi aplicabile citre Partea care livreaza

si (i) o penalitate egald cu:

SR >
C_Ifx Certificate x EUR 2,50

unde:
“SR” inseamnd suma restantd care nu a fost platita

conform prezentului Acord.

“CIT” inseamna Contravaloarea Initiald a Tranzactie,

care are sensul dat in prezentul Acord.
“Certificate” are sensul dat in prezentul Acord.

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

daune-interese.

Niciuna dintre pdrti nu poate cesiona sau transfera
integral sau partial prezentul contract fara acordul
prealabil scris al celeilalte pdrti, cu conditia ca partea
A s3 poatd cesiona sau transfera (in mod absolut sau
prin garantie si in intregime sau partial), fard acordul
prealabil scris, drepturile sale, dar nu obligatiile sale
care decurg din Acord fatd de o institutie financiard in

orice moment.

Dacd Partea care livreaza nu livreaza certificatele EUAs
(din orice alt motive decat refuzul de acceptare de
catre Partea care primeste) pana la finalul zilei de 30
Septembrie 2026, atunci, obligatiile de plata ale Partii
care primeste, in baza prezentului Contract, inceteaza
de drept si Partea care primeste si Municipiul Ploiesti
nu vor datora vreo suma si Contractul va fi considerat
ca reziliat, cu exceptia Costului de inlocuire datorat de
Partea care livreazd citre Partea care primeste in

temeiul articolului 3.
4) Ipoteca asupra creantelor
Pentru a asigura indeplinirea prompta si completa a

obligatiilor de platd ale Termo Ploiesti Tn temeiul

prezentului Acord, pdnd la concurenta Contravalorii
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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,
without limitation, any principal, interest, or
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, 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”).

Delegation Agreement for

Termo Ploiesti shall promptly and duly cause the
registration of the mortgage created hereunder with
the National Registry for Movable Publicity (“NRMP”)
and deliver to Party A within 2 (two) business days as
of the date hereof the original registration notice
certified by the NRMP's operator who has carried out
the registration with the NRMP.

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 debts
and payments by Party B towards Party A hereunder
and to declare any and/or all amounts payable by
Party B under this Agreement to be immediately due
and payable, in the event of any breach by Termo

Ploiesti

Ploiesti and/or Municipality of this

initiale a tranzactiei si a Comisionului (inclusiv, dar fara
a se limita la debitul principal, dobanda sau penalitati
pl3tibile), Termo Ploiesti constituie in favoarea Partii A
o ipotecd de prim rang asupra tuturor creantelor si
altor sume datorate in prezent sau in viitor de
Municipiul Ploiesti cdtre Termo Ploiesti in temeiul sau
n legdtura cu toate acordurile in curs de desfasurare
intre acestea, incluzdnd, dar fird 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
corespunzitor inregistrarea ipotecii constituite n
temeiul prezentului contract in Registrul National al
Publicititii Mobiliare (,RNPM”) si va livra Partii A, in
termen de 1 (una) zi lucratoare de la data incheierii
prezentului contract, avizul de inregistrare original
certificat de operatorul RNPM care a efectuat

inregistrarea in RNPM.

Tn cazul in care Termo Ploiesti nu fsi indeplineste
obligatia de a inregistra ipoteca creata in temeiul
prezentului contract la RNPM, Partea A va avea
dreptul de a efectua astfel de inregistrari in RNPM pe
cheltuiala Termo Ploiesti.

5) Decdderea din beneficiul termenului i

neindeplinirea obligatiilor incrucisate

F3r3 a aduce atingere oriciror alte drepturi sau cdi de
atac disponibile in temeiul prezentului Acord, Partea A
va avea dreptul, prin notificare adresatd Termo
Ploiesti, sd declare exigibile (decddere din beneficiul
termenului) orice si/sau toate datoriile si platile
datorate de Partea B catre Partea A in temeiul
prezentului Acord si sd declare orice si/sau toate
platile ca fiind imediat scadente, in cazul oricarei
incilciri de catre Termo Ploiesti si/sau Municipiul

Ploiesti a prezentului Acord si/sau a oricdror alte
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Agreement and/or of any other agreements between
Party A and Party B, as well as in case of any of the

events below:

a) Termo Ploiesti fails to make any payment under
this agreement the Single Trade Agreement dated
30 September 2025 and any addendums or
related security agreements thereto concluded
between the Parties (the “Existing Agreements”),
and such failure continues for more than two (2)
Business days after the initial due date

b) Ploiesti Municipality fails to make any payment

under this agreement and such failure continues

for more than two (2) Business days after the

initial due date.

Either Termo Ploiesti or Ploiesti Municipality fails
to deliver any of its obligations and undertakings
or is in breach of any covenants and
representations under the Existing Agreements,
and such failure continues for more than two (2)

Business days after such breach.

Any acceleration pursuant to this clause shall not
prejudice Party A’s right to claim damages or exercise

any other rights or remedies available to it.

This Clause 5 (Acceleration of Payment and Cross-
Default) shall apply mutatis mutantis to, and be
deemed incorporated into the Existing Agreement,
such agreement being amended hereby.

6) Force Majeure & Suspension Event

Majeure means the occurrence of any one of the
following events arising after the date of this
Agreement which makes performance of an

obligation under this Agreement by the Party

acorduri incheiate intre Partea A si Partea B, precum si |

n cazul oricaruia dintre evenimentele de maij jos:

a) Termo Ploiesti nu efectueazd orice platd n
temeiul Acordului Unic de Tranzactionare din 30
septembrie 2025 and si orice acte aditionale sau
contracte de garantii aferente acestora incheiate
intre Parti (,Acordurile Existente”), iar o astfel de
situatie de neplata continud mai mult de 2 (doua)
zile Lucratoare dupd data scadentei initiale.

b) Municipiul Ploiesti nu efectueaza orice platd in

~—

temeiul prezentului acord, iar o astfel de situatie
de neplatd continud mai mult de 2 (doua) zile
Lucratoare dupd data scadentei initiale.

Fie Termo Ploiesti, fie Municipalitatea Ploiesti, nu
isi indeplineste obligatiile si angajamentele sau
incalcd orice clauzd si reprezentare conform
Acordurilor Existente, iar aceastd neindeplinire
continud mai mult de doud (2) zile lucratoare

dupa aceasta incalcare.

Orice decadere din beneficiul termenului care
intervine in temeiul prezentei clauze nu va aduce
atingere dreptului Partii A de a solicita daune sau de a
exercita orice alte drepturi sau cdi de atac disponibile.
Clauzéd 5 din beneficiul

termenului si nefndeplinirea obligatiilor incrucisate) se

Prezenta (Decédderea
va aplica mutatis mutantis si se considera incorporata
in Acordul Existent, acordul respectiv fiind modificat

prin prezenta.
6) Forta majora & Evenimentul de suspendare

Forta majord inseamna aparitia unuia din urmatoarele
evenimente care apare dupa data Tranzactiei
relevante care face imposibila executia unei obligatii
conform acestui Acord de cdtre Partea afectatd (o
,Parte afectata”) in mdsura in care acel eveniment sau
conditie:

i. este in afara controlului Partii afectate;
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affected (an “Affected Party”) impossible, to the
extent that such act, event or condition:
i. isbeyond the control of the Affected Party;
ii. is not the result of any acts, omissions or
delays of the Affected Party; and
cannot be prevented or avoided by the
Affected Party using all reasonable efforts
to anticipate, avoid and overcome the act,

event or condition.

Force Majeure shall include, without limitation, the
occurrence of an act of God, lightning, fire, storm,
flood, earthquake, war, martial law, disease or

epidemic.

A “Suspension Event” occurs when, on any date, a
Party to this Agreement is unable to perform its
transfer or acceptance obligations under and in
accordance with this Agreement as a result of the
application of any of the following due to either the
absence or lack of functionality of the EUTL and/or
the Registry that holds the Carbon Account of either

Party.

|
Upon the occurrence of a Force Majeure or a
Suspension Event (“Event”), the Party affected by
the Event shall, as soon as practicable in writing,
notify the other Party of the commencement of the
Event. To the extent available to the Party affected
by the Event, it shall also provide details of the
Event including a non-binding estimate of the
duration of its inability to perform its obligations

due to the Event.

Where an Event occurs, the obligations of both
Parties, which would otherwise be required to be
performed this shall be
suspended for the duration of the Event, the
immediately following business day being the
“Delayed Settlement Date”. For the avoidance of
doubt, where a date is adjusted in accordance with

under Agreement,

this clause, then the use of the term "Payment

ii. nu este rezultatul unor actiuni, omisiuni sau
intarzieri ale Partii afectate; si

iii. nu poate fi prevenit sau evitat de cdtre Partea

afectatd folosind toate eforturile rezonabile

pentru a anticipa, evita si depdsi evenimentul sau

conditia respectiva.

Forta majord va include, fard limitare, aparitia unei

calamititi naturale, fulger, incendiu, furtung,
inundatie, cutremur, legea martiald, razboi, boald sau

epidemie.

Un ,Eveniment de suspendare” apare cand, la orice
datd, o Parte nu poate efectua transferul sau
obligatiile de acceptare in conformitate cu acest
Acord ca urmare a aparitiei unor imprejurdri cum ar fi
nefunctionarea EUTL si/sau a Registrului ITL sau dacd
Registrul care detine Contul de Carbon al oricéreia
dintre Parti nu poate mentine Criteriile sale de
eligibilitate asa cum sunt definite de EUETS.

La aparitia unui Eveniment de fortd majora sau a unui
Eveniment de suspendare (,Evenimentul”), Partea
afectatd de Eveniment va trimite cat mai curand
posibil o notificare scrisd celeilalte Parti cu privire la
inceperea Evenimentului. Tn masura in care este
posibil pentru Partea afectatd de Eveniment, va
furniza detalii ale Evenimentului, inclusiv o estimare a
duratei incapacitatii sale de a-si indeplini obligatiile din

cauza Evenimentului.

Tn cazul in care apare un Eveniment, obligatiile
ambelor Parti, care ar fi trebuit s3 fie indeplinite in
conformitate cu acest Acord, vor fi suspendate pe
durata Evenimentului, ziua urmatoare fiind "Data de
decontare intarziatd". Pentru evitarea oricdrui dubiu,
in cazul in care o Datd de decontare este ajustatd in
conformitate cu aceastd clauzd, atunci folosirea
termenului "Datd de decontare" n altd parte din acest
Acord va fi interpretatd ca o referire la Data de
decontare Intarziata. Data de livrare a certificatelor nu

poate fi intarziatd din cauza niciunui caz de for{d
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Date" as applicable elsewhere in this Agreement
shall be construed to be a reference to the Delayed
Settlement Date. The delivery date of the
certificates can not be delayed due to any case of
force majeure. For the avoidance of doubt, if there
is a Suspension Event on 30 September 2026, the
last paragraph of Clause 3 shall still apply but no
Replacement Cost shall be payable.

Notwithstanding the above, Party B, in full
awareness of the contents and nature of the
transactions contemplated by this Agreement,
hereby assumes the risk of change of the
circumstances under which this Agreement is
entered into, with the exception of the fixed
delivery date of the certificates, in accordance with
Article 1271 paragraph 3 letter (c) of the Romanian
Civil Code, and hereby waives any right to raise
defences based on hardship (impreviziune). Other
than expressly permitted under this Agreement,
Party B waives any right to avoid liability or
obligations or raise defences on the basis of force
majeure (fortd majord) or unforeseeable event (caz

fortuit).
7) Governing law and Agreement

This Agreement shall be governed by and construed
in accordance with Romanian Law. All disputes arising
out of or in connection with the present contract shall
be finally settled by arbitration. The language of
arbitration shall be English. The appointing authority
for one arbitrator shall be the Secretary General of
the Permanent Court of Arbitration. Party A shall
appoint one arbitrator. Party B shall appoint one
arbitrator. The number of arbitrators shall be three.
The place of arbitration shall be Paris, and the
applicable rules of arbitration shall be the ICC Rules
of Arbitration. Each Party hereby irrevocably waives
any rights of sovereign immunity which it may now or
which it may subsequently acquire in respect of its
position or any property and/or assets (present or

majord. Pentru inlaturarea unui dubiu, daca exista un
caz de suspendare pe 30 Septembrie 2026, ultimul
paragraf al clauzei 3 se va aplica dar nu va fi datorat

costul de inlocuire.

Tn pofida celor de mai sus, fiecare Parte B, fiind.pe
deplin constienta de continutul si natura tranzactiilor
previzute de acest Acord, isi asuma prin prezenta
riscul schimbarii circumstantelor in care acest Acord a
fost incheiat, cu exceptia datei fixe de livrare a
certificatelor, in conformitate cu articolul 1271,
alineatul 3, litera (c) din Codul Civil Roman, si renunta
prin prezenta la orice drept de a invoca apdrari bazate
pe impreviziune. In afara cazurilor expres permise de
acest Acord, fiecare Parte B renuntd la orice drept de
a evita rdspunderea sau obligatiile sau de a invoca
aparari pe baza fortei majore sau a cazului fortuit.

7) Legea aplicabild si acordul

Acest Acord va fi guvernat si va interpretat in
conformitate cu legislatia Romana. Toate disputele
care apar din/sau in legatura cu prezentul contract vor
fi solutionate definitiv prin arbitraj. Limba arbitrajului
va fi engleza. Autoritatea de numire a supra arbitrului
va fi Secretarul General al Curtii Permanente de
Arbitraj. Partea A va numi un arbitru. Partea B va numi
un arbitru. Numarul de arbitri va fi de trei. Locul
arbitrajului va fi Paris, iar regulile de arbitraj aplicabile
vor fi Regulile de Arbitraj ale ICC. Fiecare Parte renunta
irevocabil la orice drepturi de imunitate suverana pe
care le poate avea acum sau pe care le poate dobandi
ulterior in ceea ce priveste pozitia sa sau orice
proprietate si/sau active (prezente sau dobandite
ulterior si oriunde localizate) care i apartin.

13




subsequently acquired and wherever located)

belonging to it.

Each Party has concluded the present Transaction
after having carried out its own analysis of the
Transaction, particularly in the light of its financial

capacity and its objectives.

Termo Ploiesti SRL is entering into this Agreement in
its own name and on its own behalf on the basis of its
own analysis (and, where applicable, supported by its
advisors) and fully understands and agrees with the
rights and obligations (including the risks associated
therewith) under this Agreement, as well as under
any and all documents in connection therewith. Each
clause of this Agreement has been carefully read and
negotiated (if and as deemed relevant by it) in order
to be fully acceptable to it and each clause of this
Agreement, including, without limitation, (A) each
clause which is for the benefit of the Parties in
relation to (i) limitation of liability, (ii) right to
unilaterally terminate this Agreement, (iii) right to
suspend performance of obligations, as well as (B)
each clause which may affect any Party B in relation
to (i) loss of rights or of the benefit of any term, (ii)
limitation of the right to invoke any exceptions, (iii)
limitation of the freedom to contract with other
persons, (iv) implied renewal of the contract, (v)
choice of applicable law, or (vi) choice of jurisdiction,
including arbitration clauses or clauses derogating
from the competence of courts, is hereby expressly
agreed and accepted by Termo Ploiesti SRL.

The Ploiesti Municipality is entering into this
Agreement in its own name and on its own behalf on
the basis of its own analysis and fully understands
and agrees with the rights and obligations (including
the risks associated therewith) under this Agreement,
as well as under any and all documents in connection
therewith. Each clause of this Agreement has been
carefully read and negotiated (if and as deemed
relevant by it) in order to be fully acceptable to it and

Fiecare Parte a incheiat prezenta Tranzactie dupd ce a
efectuat propria analizd a Tranzactiei, in special in

lumina capacitatii sale financiare si a obiectivelor sale.

Termo Ploiesti SRL incheie acest Acord in nume
propriu si pentru sine pe baza propriei analize (si,
acolo unde este cazul, sustinutd de consultantii sai) si
intelege pe deplin si este de acord cu drepturile si
obligatiile (inclusiv riscurile asociate) in temeiul
prezentului Acord, precum si In baza oricaror si a
tuturor documentelor in legaturd cu acesta. Fiecare
clauza a prezentului acord a fost citita si negociata cu
atentie (daca si dupa cum este considerata relevantd
de acesta) pentru a fi pe deplin acceptabild pentru
aceasta si pentru fiecare clauza a prezentului acord,
inclusiv, fard limitare, (A) fiecare clauza care este in
beneficiul partilor
raspunderii, (i) dreptul de a rezilia unilateral prezentul

in legaturda cu (i) limitarea

acord, (iii) dreptul de a suspenda indeplinirea
obligatiilor, precum si (B) fiecare clauza care poate
afecta oricare parte B in legdturd cu (i) pierderea
‘drepturilor sau a beneficiului oricdrui termen, (ii)
limitarea dreptului de a invoca orice exceptii, (iii)
" limitarea libertatii de a contracta cu alte persoane, (iv)
| reinnoirea implicitd a contractului, (v) alegerea legii

aplicabile, sau (vi) alegerea jurisdictfiei, inclusiv
clauzele arbitrale sau clauzele care deroga de la
competenta instantelor judecatoresti, este prin
prezent agreatd si acceptatd in mod expres de catre
Termo Ploiesti SRL.

Municipiul Ploiesti incheie acest Acord in nume
propriu pe baza propriei analize si intelege pe deplin i
este de acord cu drepturile si obligatiile (inclusiv
riscurile asociate) in temeiul prezentului Acord,
precum si in baza oricéror si a tuturor documentelor in
legdtura cu acesta. Fiecare clauza a prezentului acord
a fost citita si negociata cu atentie (dacd si dupd cum
este consideratd relevanta de acesta) pentru a fi pe
deplin acceptabila pentru aceasta si pentru fiecare
clauzd a prezentului acord, inclusiv, fard limitare, (A)

fiecare clauza care este in beneficiul al partilor in
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each clause of this Agreement, including, without
limitation, (A) each clause which is for the benefit of
the Parties in relation to (i) limitation of liability, (ii)
right to unilaterally terminate this Agreement, (iii)
right to suspend performance of obligations, as well
as (B) each clause which may affect any Party B in
relation to (i) loss of rights or of the benefit of any
term, (ii) limitation of the right to invoke any
exceptions, (iii) limitation of the freedom to contract
with other persons, (iv) implied renewal of the
contract, (v) choice of applicable law, or (vi) choice of
jurisdiction, including arbitration clauses or clauses
derogating from the competence of courts, is hereby
expressly agreed and accepted by the Ploiesti
Municipality.

Romanian language transiation has been provided for
reference only. In the event of any contradiction
between the English and Romanian
provisions, English language shall take precedence.

This Agreement may also be signed by the Parties in
counterparts, in such case the signed counterparts
shall together be deemed as one and the same

language

document.

This Transaction is concluded in continuation of the | Aceastd Tranzactie se Tincheie fin continuarea

Existing Agreements and all Parties confirm the
validity of the rights and obligations assumed under
the Existing Agreements. All guarantees, benefits,
ranks and remedies relating to the Existing Exposure
(as exposure derived from the Existing Agreements)
are and remain valid and in force. This Agreement
does not novate, replace or extinguish existing
obligations or guarantees.

The Parties
applicability of the existing guarantees under the

Existing Agreements so that they cover also the

reconfirm and also extend the

obligations under this Agreement.

legatura cu (i) limitarea raspunderii, (ii) dreptul de ai
rezilia unilateral prezentul acord, (iii) dreptul de a |
suspenda indeplinirea obligatiilor, precum si (B)

fiecare clauza care poate afecta oricare parte B in |
legaturd cu (i) pierderea drepturilor sau a beneficiului
oricarui termen, (ii) limitarea dreptului de a invoca
orice exceptii, (iii) limitarea libertatii de a contracta cu
alte persoane, (iv) reinnoirea implicita a contractului,
(v) alegerea legii aplicabile, sau (vi) alegerea
jurisdictiei, inclusiv clauzele arbitrale sau clauzele care
deroga de la competenta instantelor judecatoresti, se

accepta si accepta in mod expres de cdtre Municipiul

Ploiesti.
Traducerea in limba romana a fost oferita doar pentru
referintd. Tn cazul oricdrei contradictii fintre

prevederile privind limba englezd si cea romana, va

avea prioritate limba engleza.

Prezentul Acord poate fi semnat de cdtre Parti in
exemplare separate, caz in care exemplarele semnate
vor fi considerate impreund ca un singur si acelasi

document.

Acordurilor Existente, iar toate Partile confirmad
validitatea drepturilor si obligatiilor asumate in baza
Acordurilor Existente. Toate garantiile, beneficiile,
rangurile si remediile legate de Expunerea Existenta
(ca expunere derivata din Acordurile Existente) sunt si
raman valabile si in vigoare. Acest Acord nu anuleazd,
nu inlocuieste sau stinge obligatiile sau garantiile
existente. Partile reconfirma si extind, de asemenea,
aplicabilitatea  garantiilor  existente  conform
Acordurilor existente, astfel incat acestea sd acopere

si obligatiile prevazute de acest Acord.

The terms and conditions of this Transaction are
supplemented with the special terms and conditions

described in Annex 1.

Termenii conditiile acestei Tranzactii sunt

Si
completate cu termenii si conditiile speciale descrisi in

Anexa 1.
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Signature :/ Semnaturd
Date : / Data:

CFP Commodities Limited
Ms. DAIANA ROHAN, Authorised Representative/imputernicit

TERMO PLOIESTI SRL
Mr. Becheanu Mihai Bogdan, Director General

Municipiul PLOIESTI

Mr. Mayor Politeanu Mihai Laurentiu
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Annex 1 —Special Terms and Conditions

Anexa 1 - termenii si conditii speciale

CONDITIONS PRECEDENT

Party A's obligation to deliver and accept payment in
instalments is conditional on receipt, in satisfactory
form and content, of the following documents:

Addendum to the Debt

Assignment Agreement

(i) Agreement and

Corporate approvals Decizia Consiliului de

Administratie, Hotdrare a Adundrii Generale a

(ii)

Asaociatilor) and Local Council resolution

iii) New Security perfection (assignment

receivables to Dacia Energy, Transelectrica)
iv) Assigned-debtor notices

(v)

Operational EUA account

CONDITII PRECEDENTE

Obligatia Partii A de a livra si de a accepta plata in rate

este conditionatd de primirea, in forma si continut

satisfacatoare, a urmatoarelor documente:

(i) Prezentulacord si(Actul Aditional la Contractul de
Cesiune de Creanta

(i) Aprobdri corporative (Decizia Consiliului de

Administratie, Hotardre a Adunarii Generale a

Asociatilor) si HCL

of | (iii) Perfectarea Garantiilor Noi (cesiunea de creantd

Dacia Energy, Transelectrica)
(iv) Notificari debitori cedati
(v) Cont EUA operational

CONDITIONS SUBSEQUENT
(@) Termo Ploiesti acknowledges and agrees that, as
a condition subsequent to this Agreement, it
shall, until 31.10.2026 duly create and perfect, in
of Party A,
mortgages

such movable and/or
the

favour

immovable for securing
obligations under this Agreement as may be
reasonably required by Party A over the
equipment identified in Schedule [e].

Termo Ploiesti shall

documents, registrations, filings and ancillary

execute all security

instruments necessary to validly create, perfect
the including

registrations with the relevant public registries.

and maintain mortgages,
Failure to create and perfect the required
mortgages within the prescribed period shall
constitute an Event of Default under this
Agreement, unless waived in writing by the
Secured Party.

Termo Ploiesti 31.10.2026,

similar

shall

contract a business

(b) also, until
interruption or
insurance policy covering an amount at minimum
the exposure according to this Agreement,
assigned to the benefit of Party A.

Registration in the RNPM of the new assignments

(c)

of receivables (Dacia and Transelectrica)

CONDITII ULTERIOARE
(a) Termo Ploiesti recunoaste si este de acord c3, ca o
conditie ulterioara acestui Acord, va crea, pana la
data de 31 octombrie 2026, In favoarea Partii A,
astfel de ipoteci mobile si/sau imobile pentru
garantia obligatiilor prevazute de acest Acord care
pot fi cerute in mod rezonabil de Partea A asupra
echipamentelor identificate in Anexa [e].
Termo Ploiesti va executa toate documentele de
garantie, inregistrarile, depunerile si
instrumentele auxiliare necesare pentru crearea,
perfectionarea si mentinerea valabild a ipotecilor,
inclusiv  inregistrarile la registrele publice
relevante.
Necrearea si perfectionarea ipotecilor necesare in
perioada prescrisd va constitui un Eveniment de
Neplata conform acestui Acord, cu exceptia
cazului in care apare renuntarea n scris de catre
Partea Garantata.
Termo Ploiesti va contracta, de asemenea, pana la
data de 31 octombrie 2026, o polita de asigurare

pentru intreruperea activitatii sau o politd similara

(b)

de asigurare care acoperd o suma minima
expunerea conform acestui Acord, atribuitd in
beneficiul Partii A.

(c) Tnregistrarea in RNPM a noilor cesiuni de creant3

(Dacia si Transelectrica)

17




(d) Operational Escrow Account, in a satisfactory
form to Party A

(e) Contractele de Cont Escrow, Contractul de
Garantie Reald Mobiliara pe Conturile Escrow

(d) Cont Escrow operational, intr-o forma ]

satisfacatoare Partii A |
(e) Contractele de Cont Escrow, Contractul de
Garantie Reald Mobiliarad pe Conturile Escrow

EXISTING GUARANTEES. NEW GUARANTEES

The Existing Guarantees are as follows:

(a) Movable Mortgage over Municipal Receivables as
described in Section 4 of this Agreement
(,Municipal Receivables”)

(b) Agreement for Assignment of Receivables no
26006978/09.07.2026

(c) 30 blank PNs

The New Guarantees are as follows:

(d) Addendum to the Agreement for Assignment of

Receivables

Escrow Agreement

Agreement of Movable Mortgage on Escrow

(e)
(f)
Accounts

Movable / Immovable Mortgages according to

(8)
the Condition Precedent point (a).
Secured

The Guarantees package secures all

Obligations on a common, continuing basis and is
unaffected by interim payments, rescheduling,
amendments, waivers or balance fluctuations.

shall

Termo Ploiesti perfect and maintain the

GARANTIILE EXISTENTE. NOILE GARANTII
Garantiile Existente sunt urmatoarele:

(a) Ipoteca mobiliara asupra creantelor municipale,
asa cum este descrisa Tn Sectiunea 4 a acestui
Acord ("Creante Municipale")

(b) Contract de
26006978/09.07.2026

(c) 30BOinalb

Garantiile Noi sunt urmatoarele:

(d) Act Aditional la Contractul de Cesiune de Creante

de nr.

Cesiune Creante

(e) Conventia Escrow

(f) Contract de Ipoteca Mobiliara pe Conturile Escrow
(g) Ipoteci mobiliare / imobiliare conform punctului

(a) din Conditii Precedente.

Pachetul de Garantii (atat Garantiile Existente cat si
Garantiile Noi) garanteaza in comun toate obligatiile
conform acestui Contract dar si din Acordurile
Existente.

Termo Ploiesti va perfecta si mentine Garantiile si va
furniza dovezile aferente. Partea A poate ndeplini

aceste formalitati pe costul Partii B, daca considera

Guarantee and deliver such evidence. Party A may | N€cesar.

complete formalities at Party B’s cost, if it deems

necessary.

COVERAGE RATIO GRADUL DE ACOPERIRE

In particular, in relation to the Municipal Receivables
and Receivables Assigned according to the provisions
of point (a) respectively (d) above, Termo Ploiesti will
ensure that the amount of the Receivables Assigned
will represent, as an amount due in a given month, a
coverage of at least 130% of the total value of any
amounts due by Termo Ploiesti for that month based

on the Transaction Documents.

In mod particular, referitor la Creantele Municipale si
Creantele Cesionate conform prevederilor pct (a) si (d)
de mai sus, Termo Ploiesti se va asigura ca suma

Creantelor Cesionate va reprezenta, ca valoare

exigibila intr-o anumita luna, o acoperire de cel putin
130% din valoarea totala a oricaror sume datorate de

Termo Ploiesti pentru luna respectiva in baza

Documentelor Tranzactiei.

ESCROW ACCOUNT. PAYMENT WATERFALL

All amounts under both (i) Agreement for Assignment
of Receivables no. 26006978 dated 09.07.2026 and
the Addendum to it, and (ii} Municipality obligations
to pay the compensations according to the

CONTUL ESCROW. CASCADA DE PLATI
Toate sumele aferente atat (i) Creantelor Cesionate
conform Contractului de Cesiune de Creante nr.
26006978 din 09.07.2026 si Actului Aditional la acesta
si (i) obligatiile Municipalitatii de a plati compensatiile
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Delegation Xgreement, are paid directly into the ] conform Contractului de Delegare, sunt platite direct ’

Escrow Account with Exim Banca Romaneasca under
the Escrow Agreement, based on the irrevocable
payment instructions transmitted by Termo Ploiesti
to all such debtors, which shall be Conditions
Precedent.

Termo Ploiesti may not revoke, suspend or modify
these instructions without the prior written consent
of the CFP. Any amount owed by a designated debtor
and cashed into another account will be transferred
by Termo Ploiesti to the Escrow Account within a
maximum of 2 business days, without any deduction.
The Purchaser shall not revoke or amend the
instructions or redirect payments or create parallel

collection mechanisms.

On each Payment Date, amounts are applied in this
order:

(i) any prior overdue amounts owed to CFP, together
with the related default cost/interest;

(ii) the amounts due under the Existing Exposure, for
so long as it remains outstanding;

(iii) the due instalment for the New Trade

(iv) funding or replenishment of the Liquidity Reserve
pursuant;

(v) the surplus balance, released to the current
account designated by Termo.

Until
operational, all receivables agreed to be paid into the

the Escrow Accounts are in place and
Escrow Accounts according to this section will be paid
into the account of Party A as follows:

Titular: CFP Commodities Limited

IBAN: RO91 RZBR 0000 0600 2965 1849
BIC/SWIFT: RZBRROBU

Banca: Raiffeisen Bank S.A.

in Contul Escrow la Exim Banca Romaneasca conform
Conventiei Escrow, pe baza instructiunilor de plata
irevocabile transmise de Termo Ploiesti tuturor
acestor debitori, care vor fi Conditie Precedenta.
Termo Ploiesti nu poate revoca, suspenda sau
modifica aceste instructiuni fara acordul prealabil scris
al CFP. Orice suma datorata de un debitor desemnat si
incasatd in alt cont se va transfera de citre Termo
Ploiesti Tn Contul Escrow in maximum 2 zile lucrdtoare,
fara vreo deducere.
Termo Ploiesti nu va revoca sau modifica instructiunile
si nu va redirectiona platile sau deschide mecanisme
paralele de colectare.
La fiecare Datd de Plata, sumele din Contul Escrow se
vor plati in urmdtoarea ordine:
(i) orice restante anterioare datorate CFP, impreuna
cu costul/dobanda penalizatoare aferents;
(ii) sumele scadente din Expunerea Existenta, cat timp
acesta subzista;
(iii) rata de plata scadenta pentru Noua Tranzactie;
(iv) alimentarea sau reconstituirea Rezervei de
Lichiditate;
(v) soldul excedentar, eliberat in contul curent indicat
de Termo.
Pand cand Conturile Escrow vor fi in vigoare si
operationale, toate creantele convenite sa fie platite in
Conturile Escrow conform acestei sectiuni vor fi platite
n contul Partii A astfel:

Titular: CFP Commodities Limited

IBAN: RO91 RZBR 0000 0600 2965 1849

BIC/SWIFT: RZBRROBU

Banca: Raiffeisen Bank S.A.

LIQUIDITY RESERVE

CFP will constitute a Liquidity Reserve in the EUR
Reserve Account of Exim Banca Romaneasca by
monthly withholding of the lesser of: (a) 25% of the
amounts due in that month; and (b) the balance
remaining available after making the payments due
for that month, until the Target Level is reached,
respectively 1.25 monthly payment installments.

REZERVA DE LICHIDITATE

CFP va constitui o Rezerva de Lichiditate in Contul
Rezervei EUR de la Exim Banca Romaneasca prin
retinerea lunara a celei mai mici sume dintre: (a) 25%
din sumele datorate in luna respectiva; si (b) soldul
ramas disponibil dupa efectuarea platilor scadente ale
lunii respective, pand la atingerea Nivelului-Tint3,

respectiv 1.25 rate lunare de plata.
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Following any use of the Liquidity Reserve, its
replenishment shall be resumed with priority over
any release to Termo, until the Target Level is
reached. Once the Target Level has been reached, the

hold-ups shall cease until any use.

Dupa orice utilizare a Rezervei de Lichiditate,

reconstituirea acesteia se reia cu prioritate fatd de
orice eliberare catre Termo, padn3d la atingerea
atingerea  Nivelului-Tinta,

Nivelului-Tinta. Dupa

retinerile inceteaza pana la o eventuala utilizare.

INFORMATION UNDERTAKINGS

Termo Ploiesti shall provide:

(i) monthly cash flow reports within 10 days after
month-end;

(i) audited annual financial statements within 120

days from year-end;

litigation, EU ETS incident, licence loss or adverse

change; and
(v) reasonable access to records and

representatives.
At the request of Party A, Termo Ploiesti shall permit
the access of a financial expert or consultant to the
financial records and financial management systems
of Termo Ploiesti, either on occasional or on
continuous basis, as requested, at Termo Ploiesti cost
in the maximum amount of 1000 Euro / month, the
equivalent in lei at the NBR exchange rate on the day
of payment, any other differences being borne by CFP

Commodities Limited..

(iii) budgets and projections on reasonable request; ‘[iii)
(iv) immediate notice of an Event of Default, material kiv)

L

ANGAJAMENTE DE INFORMARE

Termo Ploiesti va furniza:

(i} rapoarte lunare de trezorerie in 10 zile de la
sfarsitul lunii;

(ii) situatii financiare anuale auditate in 120 de zile de

la finalul anului;

bugete si proiectii la cerere rezonabil3;

de

Neindeplinire, litigiu semnificativ, incident EU ETS,

notificare imediatd privind un Caz

pierderea unei autorizatii sau modificare advers3;

Si
(v) acces rezonabil la registre si reprezentanti.

La cererea Partii A, Termo Ploiesti va permite accesul
unui expert financiar sau consultant la evidentele
financiare si sistemele de gestiune financiara ale
Termo Ploiesti, fie ocazional, fie continuu, conform
solicitarii, pe costul Termo Ploiesti, in cuantum maxim
a 1000 Euro /luna, echivalentul in lei la cursul BNR din
ziua platii, orice alte diferente fiind suportate de CFP

Commodities Limited.

Signature :/ Semnituri
Date : / Data:

CFP Commoaodities Limited

Ms. DAIANA ROHAN, Authorised Representative/imputernicit

TERMO PLOIESTI SRL
Mr. Becheanu Mihai Bogdan, Director General

Municipiul PLOIESTI

Mr. Mayor Politeanu Mihai Laurentiu
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Ae. 4?0/ 30.09. 202

REFERAT DE APROBARE
privind aprobarea incheierii Acordului unic de tranzactionare pentru achizitionarea
certificatelor de emisii de gaze cu efect de seri aferente anului 2025, necesare
indeplinirii obligatiilor de mediu de ciitre societatea Termo Ploiesti S.R.L.

Socictatea TERMO PLOIESTI S.R.L., cu sediul social in Municipiul Ploiesti, str. Vlad Tepes,
nr. 37, jud. Prahova, J2022002749293/26.02.2025, CUI RO 46877331, cu sediu secundar in str.
Trandafirilor, nr. 89, Brazii de Sus, comuna Brazi, jud. Prahova, desfigoard o activitate economica
de utilitate publicd privind furnizarea energiei termice catre populatie, institutii publice si operatori
economici din Municipiul Ploiesti.

Potrivit HG 907/2025, privind stabilirea schemei de comercializare a certificatelor de emisii
de gaze cu efect de serd coroborat cu Directiva Europeana nr. 2023/958, Termo Ploiesti SRL, in
calitate de operator de instalatii are obligatia de a restitui, pand cel tarziu la data de 30 septembrie a
fiecirui an, un numir de certificate de emisii de gaze cu efect de serd egal cu cantitatea totald de emisii
de gaze cu efect de serd provenite de la instalatia respectivd in anul calendaristic anterior, iar aceste
certificate se anuleaza ulterior.

In conditiile in care Termo Ploiesti nu va fi in masurd sd restituie certificatele de emisii de
gaze cu efect de serd in termenul legal, incepand cu data de 01 octombrie 2026, pe langa pretul de
achizitie al certificatelor va fi obligati la plata unei penalitdti de 100 de euro pentru fiecare tona de
dioxid de carbon echivalent emisa (respectiv 100 de euro pentru fiecare certificat nerestituit) pentru
care operatorul nu a restituit certificatele de emisii de gaze cu efect de serd, penalitate ce constituie
venit la Fondul pentru mediu, in conditiile legii. Potrivit art. 55 alin. (3) penalitatea se indexeaza cu
indicele european al pretului de consum.

Avand in vedere lipsa resurselor financiare generate si de cresterea extrem de semnificativa a
pretului gazelor naturale, materie prima de baza, conducerea societatii a identificat posibilitatea
achizitionarii certificatelor prin incheierea unui Acord de tranzactionare cu o institutie din afara
granitelor tirii si anume din Irlanda cu plata in rate a contravalorii certificatelor de emisii gaze.

Aviand in vedere:

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

- Hotirarea Guvernului nr. 907/2025 privind stabilirea schemei de comercializare a
certificatelor de emisii de gaze cu efect de serd cu modificarile ulterioare;

- art.1566 si urmitoarele din Codul civil cu privire la cesiunea de creanta;

in temeiul art. 136 alin. (1) si alin. (8) lit. a) din Ordonanta de Urgentd a Guvernului
nr.57/2019, privind Codul Administrativ, cu modificérile si completérile ulterioare, supunem spre
aprobare, in regim de urgentd, proiectul de hotirare privind aprobarea incheierii Acordului unic de
tranzactionare pentru achizitionarea certificatelor de emisii de gaze cu efect de sera aferente anului
2025, necesare indeplinirii obligatiilor de mediu de citre societatea Termo Ploiesti SRL.

CONSILIERI
Valentin WC}U





