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To: Equinox International Limited 

Level 3, Valletta Buildings, 

South Street, 

Valletta VLT 1103, Malta 

(Hereinafter, together with its lawful successors and assigns referred to as the “Security Trustee”). 

 

17 July 2025 

 

Dear Sirs, 

Re:  GUARANTEE & INDEMNITY  

I, ACMUS Properties Limited, a company registered in Malta bearing company registration number 

C 111221 (hereinafter together with its lawful successors and assigns, referred to as the 

“Guarantor”), having noted that: 

A. by virtue of a base prospectus dated 17 July 2025 issued by ACMUS P.L.C. (hereinafter, the 

“Issuer”) in connection with a secured programme of up to €23 million Secured Bonds 2028 - 2030 

(as the same may be amended, varied or supplemented, including the applicable final terms, 

hereinafter referred to as the “Base Prospectus”) the Issuer shall, under the joint and several 

guarantee of the Guarantor, issue up to €23 million Secured Bonds to be redeemed and finally 

repaid by the Redemption Date (as defined in the Base Prospectus) or an Early Redemption Date 

(as defined in the Base Prospectus), on which date the Issuer shall be entitled to prepay all or part 

of the principal amount of the Secured Bonds and all interests accrued up to the date of 

prepayment, subject to the terms and conditions of the Base Prospectus (the “Secured Bonds”); 

B. the Guarantor is a fully owned subsidiary company of the Issuer; 

C. it is a condition precedent for the issuance of the Secured Bonds that, inter alia, the Guarantor 

executes and grants this Guarantee and Indemnity (hereinafter referred to as the “Guarantee”) 

of the obligations of the Issuer above referred to in favour of the Security Trustee; and   

D. the Guarantor has agreed to the conclusion and execution of this Guarantee in favour of the 

Security Trustee. 

 

NOW, THEREFORE, THE GUARANTOR IS HEREBY COVENANTING IN FAVOUR OF THE SECURITY TRUSTEE 

AS FOLLOWS: 

1. INTERPRETATION 

In this Guarantee, unless the context otherwise requires: 

(a) terms and expressions defined in or construed for the purposes of the Base Prospectus shall 

have the same meanings or be construed in the same manner when used in this Guarantee, 

unless defined otherwise in this Guarantee; 

(b) “Indebtedness” means any and all moneys, obligations, and liabilities now or hereafter due, 

owing or incurred by the Issuer under the Secured Bonds to the Bondholders (whether alone 

and, or with others) in terms of the Base Prospectus and in any and all cases whether for 
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principal, interests, capitalised interests, charges, disbursements, or otherwise and whether 

for actual or contingent liability; and 

(c) “writing” or “in writing” shall mean any method of visual representation and shall include 

facsimile transmissions, telexes, and other such electronic methods.  

 

2. GUARANTEE 

2.1. Covenant to Pay 

In satisfaction of the conditions precedent for the issuance of the Secured Bonds, and in 

consideration of the Bondholders acquiring the Secured Bonds, the Guarantor, as duly 

authorised, without proof of liability or evidence and as primary obligor, hereby jointly and 

severally with the Issuer, unconditionally and irrevocably guarantees to the Security Trustee, 

for the benefit of itself and the Bondholders (in proportion to their respective holding of 

Secured Bonds) the payment of, and undertakes on first demand in writing made by the 

Security Trustee on the Guarantor, to pay the Indebtedness to the Security Trustee or any 

balance thereof at any time due or owing under the Secured Bonds. 

2.2. Maximum Liability of the Guarantor  

This is a continuing Guarantee for the whole amount due or owing under the Secured Bonds 

or which may hereafter at any time become due or owing under the Secured Bonds by the 

Issuer but the amount due by Guarantor to the Security Trustee under this Guarantee shall be 

up to and shall not be in excess of €23 million apart from interests due up to the date of 

payment and costs and expenses relating to the protection, preservation, collection or 

enforcement of the Security Trustee’s rights against the Issuer and the Guarantor which shall 

be additional to the maximum sum herein stated. 

2.3. Collateral supporting Guarantee 

The Guarantee shall be further supported by the following security interests constituted in 

favour of the Security Trustee 

(i) a first-ranking special privilege in terms of Article 2010(1)(c) of the Civil Code over a New 

Site securing an amount equivalent to the funds disbursed by the Security Trustee to 

the vendor(s) for the purposes of funding the acquisition price of the respective New 

Site; 

(ii) a first-ranking general hypothec by the Issuer in favour of the Security Trustee, its 

respective assets present and future for the full nominal value of the Secured Bonds (a 

maximum of €23 million) and interest thereon; 

(iii) a first-ranking general hypothec by the Guarantor in favour of the Security Trustee, over 

its assets present and future for the full nominal value of the Secured Bonds (a 

maximum of €23 million) and interest thereon;  

(iv) a first-ranking special hypothec by the Guarantor in favour of the Security Trustee for 

the full nominal value of the Secured Bonds (a maximum of €23 million) and interest 

thereon over each of the New Sites purchased by the Guarantor and which are funded 

by a tranche of Secured Bonds; and 
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(v) pledge on Insurance Policies as security for the full nominal value of the Secured Bonds and 

interest thereon whereby the Guarantor shall pledge in the Security Trustee’s favour its rights 

under the Insurance Policies.  

2.4. Indemnity  

As a separate and independent stipulation, the Guarantor agrees to indemnify the Security 

Trustee on demand for any damages, losses (excluding loss of profit), costs and expenses 

arising from any failure on the part of the Issuer to perform any obligation to the Security 

Trustee and the Guarantor so agrees to indemnify the Security Trustee even in the event that 

any obligation of the Issuer to the Security Trustee is invalid or ceases to be valid and 

enforceable against the Issuer for any reason whatsoever including, but without limitation, 

any legal limitation or any disability or incapacity of the Issuer. In such an event the Guarantor 

shall be liable towards the Security Trustee as if that obligation was fully valid and enforceable 

and as if the Guarantor were the principal debtor in respect thereof and shall pay all sums due 

to the Security Trustee within seven days of a demand in writing by the Security Trustee. 

 

3. CONTINUING AND UNCONDITIONAL LIABILITY 

3.1. The liability of the Guarantor under this Guarantee shall be continuing until such time as the 

Indebtedness is fully repaid and shall in no way be prejudiced or effected, nor shall it in any 

way be discharged or reduced by reason of:  

(a) the bankruptcy, insolvency or winding up of the Issuer; or 

(b) the incapacity or disability of the Issuer or any other person liable for any reason 

whatsoever; or 

(c) any change in the name, style, constitution, any amalgamation, or reconstruction of 

either the Issuer, or the Guarantor; or 

(d) the Security Trustee conceding any time or indulgence, or compounding with, 

discharging, releasing or varying the liability of the Issuer or any other person liable or 

renewing, determining, reducing, varying or increasing any accommodation or 

transaction or otherwise dealing with the same in any manner whatsoever or concurring 

in, accepting or in any way varying any compromise, composition, arrangement or 

settlement or omitting to claim or enforce or exact payment from the Issuer or any other 

person liable; or 

(e) any event, act or omission that might operate to exonerate the Guarantor without 

settlement in full of the Indebtedness towards the Security Trustee. 

3.2. The Security Trustee is being expressly authorised to vary the Base Prospectus and, or modify 

the Indebtedness or to release or modify any guarantees or any security the Security Trustee 

may hold as security for the Indebtedness and this without the need of any prior or 

subsequent notice to the Guarantor and without any prejudice to the rights of the Security 

Trustee hereunder. The Guarantor is also hereby expressly consenting to any assignments and 

transfers made by the Issuer in accordance with the Base Prospectus and this without the 

need of any prior or subsequent notice to the Guarantor and without any prejudice to the 

rights of the Security Trustee hereunder. 
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4. WAIVER OF THE GUARANTOR’S RIGHTS AND THE GUARANTOR’S WARRANTIES 

4.1. Until the Indebtedness has been paid in full the Guarantor agrees that it will not, without the 

prior written consent of the Security Trustee: 

(a) exercise any rights of subrogation, reimbursement and indemnity against the Issuer or 

any other person liable for the Indebtedness; 

(b) demand or accept repayment, in whole or in part, of any indebtedness now or hereafter 

due to the Guarantor either from the Issuer or from any other person liable for the 

Indebtedness or demand any collateral in respect of same or dispose of same; 

(c) take any step to enforce any right against the Issuer or any other person liable for the 

Indebtedness; 

(d) claim any set-off or counter-claim against the Issuer or any other person liable for the 

Indebtedness nor shall the Guarantor claim or prove in competition with the Security 

Trustee in the liquidation of the Issuer or any other person liable for the Indebtedness or 

benefit or share any payment from or in composition with the Issuer or any other person 

liable for the Indebtedness; 

4.2. Subject to the overriding provisions of the Base Prospectus until the Indebtedness has been 

paid in full the Guarantor further agrees that: 

(a) if an Event of Default under the Base Prospectus occurs, any sums which may be received 

by it from the Issuer or any person liable for the Indebtedness shall be held by it on trust 

exclusively for the Security Trustee and shall be paid to the Security Trustee immediately 

upon demand in writing or immediately after its receipt if such obligation arises from the 

documents executed by the Issuer in connection with the Base Prospectus; 

(b) all rights of relief and subrogation arising in favour of the Guarantor upon a partial 

payment to the Security Trustee against the Issuer and any other person who may be 

liable for the Indebtedness, shall be suspended; 

(c) the Security Trustee may and shall receive and retain the whole of the liquidation 

dividends to the exclusion of the rights (if any) of the Guarantor in competition with the 

Security Trustee and pursuant to the above the Security Trustee is entitled to hold all 

payments made by the Guarantor or the Issuer on account of the Indebtedness in 

suspense for a period of six months from the date of payment and any such payments on 

account shall not be applied in reduction of the Indebtedness for a period of six months 

as stated. The Security Trustee may accordingly prove for the whole Indebtedness of the 

Issuer in liquidation after excluding any and all payments made within a period of six 

months prior to the liquidation of the Issuer; 

(d) the Security Trustee shall not be required to exhaust any remedy or remedies it may have 

against the Issuer or other persons who may be liable for the Indebtedness for the 

settlement of all the Indebtedness before claiming against the Guarantor under this 

Guarantee which is to be construed as entirely independent from the relationship 

between the Security Trustee and the Issuer and providing immediate recourse against 

the Guarantor under this Guarantee. The Guarantor hereby waives any benefit of 

discussion or division which may be available under any applicable law. 
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5. SETTLEMENTS CONDITIONAL 

Any release, discharge or settlement between the Guarantor and the Security Trustee shall be 

conditional upon no security, disposition or payment to the Security Trustee by the Issuer or 

the Guarantor or any other third party liable to being void or set aside for any reason 

whatsoever and if, for any reason whatsoever, this condition is not fulfilled, such release, 

discharge or settlement shall be of no effect whatsoever and this Guarantee shall again come 

into force for all effects and purposes of law. 

 

6. ADDITIONAL GUARANTEE 

This Guarantee is to be construed as being in addition to and in no way prejudicing any other 

securities or guarantees which the Security Trustee may now or hereafter hold from or on 

account of the Issuer and is to be binding on the Guarantor as a continuing Guarantee until 

full and final settlement of all the Issuer’s indebtedness towards the Security Trustee. 

Moreover, the remedies provided in this Guarantee are cumulative and are not exclusive of 

any remedies provided by law. 

 

7. BENEFIT OF THIS GUARANTEE AND NO ASSIGNMENT 

7.1. This Guarantee is to be immediately binding upon the Guarantor for the benefit of the Security 

Trustee and the liability hereunder is not subject to any conditions as to additional security 

being received by the Security Trustee or otherwise.  

7.2. The Guarantor shall not be entitled to assign or transfer any of its obligations under this same 

Guarantee. 

 

8. REPRESENTATIONS AND WARRANTIES  

8.1. The Guarantor represents and warrants: - 

(a) that it is duly incorporated and validly existing under the laws of Malta and has the power 

to carry on its business; 

(b) that it has power to grant this Guarantee and that this Guarantee is duly authorised and 

all corporate action has been taken by the Guarantor in accordance with its deeds of 

constitution and the laws of its incorporation and regulation; 

(c) that this Guarantee constitutes and contains valid and legally binding obligations of the 

Guarantor enforceable in accordance with its terms; 

(d) that this Guarantee does not and will not constitute default with respect to or run counter 

to any law, by-law, articles of incorporation, statute, rule, regulation, judgement, decree 

or permit to which the Guarantor is or may be subject; or any agreement or other 

instrument to which the Guarantor is a party or is subject or by which it or any of its 

property is bound; 

(e) that this Guarantee shall not result in or cause the creation or imposition of or oblige the 

Guarantor to create any encumbrance on any of that Guarantor’s undertakings, assets, 

rights or revenues; 
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(f) that it is in no way engaged in any litigation, arbitration or administrative proceeding of 

a material nature and nor is it threatened with any such procedures; 

(g) that the obligations binding it under this Guarantee rank at least pari passu with all other 

present and future unsecured indebtedness of the Guarantor with the exception of any 

obligations which are mandatorily preferred by law; 

(h) that it is not in breach of or in default under any agreement relating to indebtedness to 

which it is a party or by which it may be bound nor has any default occurred in its regard; 

(i) that all the information, verbal or otherwise tendered in connection with the negotiation 

and preparation of this Guarantee is accurate and true and there has been no omission 

of any material facts; 

(j) that the granting of this Guarantee is in the commercial interest of the Guarantor and 

that the Guarantor acknowledges that it is deriving commercial benefit therefrom. 

8.2. As from the date of this Guarantee, until such time as the Indebtedness is paid in full to the 

Security Trustee, and for as long as this Guarantee shall remain in force, the Guarantor shall 

hold true, good, and valid all the representations and warranties given under this clause, 

except for representations and warranties in limbs (f) and (h) which are given only as at the 

date of this Guarantee. 

 

9. DEMANDS AND PAYMENTS 

9.1. All the Indebtedness shall be due by the Guarantor under this Guarantee as a debt, certain, 

liquidated, and due on the seventh day following the Security Trustee’s first written demand 

to the Guarantor to pay. All demands shall be sent to the address or facsimile or other 

numbers as are stated below in Article 11 as the same may be changed by notice in writing by 

one party to the other. 

The demand shall be accompanied by a statement by the Security Trustee confirming that to 

the best of its knowledge there exist, at the time of the demand, circumstances which 

constitute an Event of Default or such that may render the underlying obligations of the Issuer 

to the Security Trustee invalid and unenforceable for any reason whatsoever.  

It is expressly agreed that the requirement of such statement is not a condition of liability of 

the Guarantor under this Guarantee and is entirely without prejudice to the on-demand 

nature of this Guarantee. Any disagreement by the Guarantor as to the contents of the 

statement shall not entitle the Guarantor to delay or interrupt the payment of the sum due 

under this Guarantee for any reason whatsoever.  

9.2. The statement by the Security Trustee of the amount due under this Guarantee shall be 

binding on the Guarantor and shall be conclusive evidence of the sum due, saving only 

manifest error. 

9.3. All payments shall be made to the Security Trustee without any withholding for taxes (and in 

so far as this obligation exists under any law the payment shall be grossed up by the amount 

of withholding) and without set-off for any amounts which may be then owing to the 

Guarantor by the Issuer or the Security Trustee. The Guarantor authorises the Security Trustee 

to apply any credit balance the Guarantor may have with the Security Trustee towards the 

satisfaction of the Indebtedness. The Security Trustee shall notify the Guarantor forthwith of 

the exercise of this right giving full details relating thereto. 
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10. NOTICES 

10.1. Any notice required to be given by any party hereto to the other party shall be deemed to 

have been validly served if delivered by hand or sent by pre-paid registered letter through the 

post or by facsimile to such other party at his address given herein or such other address as 

may from time to time be notified to the other party for this purpose and any notice so served 

shall be deemed to have been served, if delivered by hand, at the time of delivery, or if by 

post, seven days after posting and if by facsimile, at the time of transmission of the facsimile. 

10.2. For the purposes of this Guarantee, the proper addresses and facsimile numbers of the parties 

are: 

ACMUS Properties Limited 

Address: Hyatt Centric Malta, Triq Santu Wistin, San Giljan SWQ 3312, Malta 

Tel. No.: 22586260 

Contact Person: Adrian Muscat 

 

Equinox International Limited  

Address: Level 3, Valletta Buildings, South Street, Valletta VLT 1103, Malta 

Tel. No.: 21238989 

Contact Person: Louis de Gabriele / Donald Vella  

 

Provided that each party may at any time change such address or telefax number by giving 

seven days’ prior written notice to the other party. Every notice, request, demand, letter, or 

other communication hereunder shall be in writing and shall be delivered by hand or by post 

or through any other communication methods including telex, telefax or otherwise and shall 

be deemed to be received in case of post within seven days of dispatch or in case of other 

methods immediately upon confirmed transmission. 

 

11. APPLICABLE LAW AND JURISDICTION 

11.1. This Guarantee shall be governed by and construed in accordance with Maltese law.   

11.2. The courts of Malta shall have exclusive jurisdiction with respect to any dispute, controversy 

or claim arising out of or relating to this Guarantee. 
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Signature Page 

 

Yours faithfully, 

 

 

 

_____________________________  _____________________________ 

Name: Adrian Muscat    Name: Cliona Muscat 

duly authorised, for and on behalf of  duly authorised, for and on behalf of 

ACMUS Properties Limited    ACMUS Properties Limited    

 

 

Yours faithfully, 

 

 

_____________________________  _____________________________ 

Name: Adrian Muscat    Name: Cliona Muscat 

duly authorised, for and on behalf of  duly authorised, for and on behalf of 

ACMUS P.L.C.     ACMUS P.L.C.   

 

 

WE ACCEPT  

 

 

________________________________ 

Name: Louis de Gabriele  

duly authorised, for and on behalf of  

Equinox International Limited 

 

 

 

________________________________ 

Name: Donald Vella 

duly authorised, for and on behalf of  

Equinox International Limited 
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DATED [-] 
 
 

ACMUS Properties Limited  
(Pledgor) 

 
and 

 
Equinox International Limited  

(the Pledgee) 
 

 
 

 
PLEDGE OF INSURANCE POLICIES AGREEMENT 
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A PLEDGE AGREEMENT effective as of [-] (the “Agreement”) 
 
BETWEEN: 
 
(1) ACMUS Properties Limited, a private limited liability company registered under the laws of 

Malta with company registration number C 111221 and having its registered office at Hyatt 
Centric Malta, Triq Santu Wistin, San Giljan, SWQ 3312, Malta (hereinafter referred to as 
the “Pledgor”); and 

 
(2) Equinox International Limited, a limited liability company registered and incorporated 

under the laws of Malta, bearing company registration number C 29674 and having its 
registered office at Level 3, Valletta Buildings, South Street, Valletta, VLT 1103, Malta, in its 
capacity as security trustee for the Bondholders (as defined hereunder) (hereinafter 
referred to as the “Pledgee” or the “Security Trustee”). 

 
(each a “Party” and together, collectively, referred to as the “Parties”) 
 
WHEREAS: 
 
A. The Pledgor, in order to secure the Secured Obligations (as defined hereunder) has agreed 

to pledge in favour of the Pledgee all its rights, title and interest in and to all proceeds of 
the Insurance Policies (as defined hereunder) specified or referred to in this Agreement 
and under the terms and conditions thereof.  

 
B. The Parties are, therefore, entering into this Agreement so as to establish and regulate in 

detail the terms and conditions under which the Pledge (as defined hereunder) of the 
Insurance Policies shall take place and under which the release of such Pledge shall be 
effected. 

 
NOW IT IS HEREBY AGREED AS FOLLOWS: 
 
1. DEFINITIONS 
 
1.1. Terms defined above have the same meaning when used in this Agreement. 

 
1.2. Unless otherwise defined herein or a contrary indication appears, words defined in the 

Finance Documents (as defined hereunder) shall have the same meanings in this 
Agreement. 

 
1.3. In addition to the definitions contained in various provisions of this Agreement, the 

following words shall, unless the context otherwise requires have the meanings assigned 
to them hereunder: 

 
 

Base Prospectus means the base prospectus dated [-] issued by the Issuer in 
connection with a secured bond programme of up to 
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€23,000,000 secured bonds; 
 

Bonds means the secured bonds of a maximum of €23,000,000 to 
be issued by the Issuer in terms of the Base Prospectus;  
 

Bondholder means a holder of Bonds whose name and other details are 
registered from time to time in the register of Bondholders at 
the CSD; 
 

Encumbrance includes a pledge, hypothec, privilege, charge mortgage, 
security transfer of title, retention of title, security 
assignment, pledge arrangement, guarantee, trust 
arrangement any other security interest or encumbrance 
whatsoever; 
 

Event of Default means: 

i. an event of default in terms of Clause 11 of the Trust 
Deed; and, or 

ii. the failure of the Issuer to satisfy any of its obligations in 
terms of the Finance Documents; and, or 

iii. the failure of the Guarantor to satisfy any of its 
obligations in terms of the Finance Documents;  

Finance Documents means, collectively, the Base Prospectus, the Trust Deed, the 
Guarantee and any security documentation securing the 
obligations of the Issuer and, or the Guarantor in terms of 
the Bonds, as may be amended from time to time; 
 

Guarantee means the joint and several guarantee dated [-] entered into 
by and between the Guarantor, the Issuer and the Security 
Trustee; 
 

Guarantor means the Pledgor; 
 

Insurance Policy/ies  means each insurance policy, copies of which are set out in 
Schedule 1 to this Agreement, as any such policy may be 
amended, varied, supplemented, replaced or extended from 
time to time;  
 

Insurer means [-]; 
 

Issuer means ACMUS p.l.c., a public limited liability company 
registered under the laws of Malta with company registration 
number C 111213 and having its registered address at Hyatt 
Centric Malta, Triq Santu Wistin, San Giljan, SWQ 3312, 
Malta; 
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Pledge 

 

means the pledge over the rights, title and interest in and to 
all proceeds of the Insurance Policy/ies as created under this 
Agreement; 
 

Secured Obligations  means all present and future obligations at any time due, 
owing or incurred by the Issuer and, or the Guarantor (in its 
capacity as guarantor) under the Finance Documents; and 
 

Trust Deed means the trust deed dated [-] entered into by and between 
the Guarantor, the Issuer and the Security Trustee acting for 
the benefit of the Bondholders. 
 

 

2. INTERPRETATION 

 
2.1. The words “including” or “in particular” are to be construed as being by way of illustration 

or emphasis only and are not to be construed as, nor shall they take effect as, limiting the 
generality of any preceding words. 

 
2.2. Unless expressly provided otherwise, any reference in this Agreement to a Clause or a 

Schedule or Annex is meant to be a reference to a Clause or a Schedule or Annex hereof 
and references to this Agreement include its Schedules and Annexes. 

 
2.3. Unless the context requires otherwise, references to provisions of any law or regulation 

shall be construed as references to those provisions as replaced, amended, modified or 
re-enacted from time to time. 

 
2.4. Words importing the singular include the plural and vice versa and words importing a 

gender include every gender; reference to a person includes any individual, trust, fund, 
partnership, company or body corporate. 
 

2.5. Clause headings are inserted for reference only and shall be ignored in construing this 
Agreement. 

 
3. PROVISION OF PLEDGE 
 
3.1. The Pledgor hereby pledges all its rights, title and interest in and claims to all proceeds of 

the Insurance Policies in favour of the Pledgee, as a continuing security for the due and 
punctual performance of the Secured Obligations.  

 
3.2. It is expressly agreed that this Pledge is being granted to the Pledgee as additional 

security for the performance of the Secured Obligations and shall not affect or in any way 
diminish or prejudice any other security, right or remedy of the Pledgee under the Finance 
Documents. 
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3.3. The Parties shall simultaneously with the execution of this Agreement, deliver a notice to 
the Insurer, in the form of the letter attached hereto and marked as Schedule 2, whereby 
they shall notify the Insurer that the Insurance Policy/ies have been pledged in favour of 
the Pledgee as at the date of this Agreement.  

 
3.4. The Pledgor shall procure the delivery to the Pledgee, within fifteen (15) days from the 

date of the delivery of the notice specified in Clause 3.3 above, of an acknowledgment in 
writing, in the form of the letter attached hereto and marked as Schedule 3, by the 
Insurer, who shall acknowledge that the Insurance Policy/ies have been pledged in favour 
of the Pledgee as at the date of this Agreement. 

 
3.5. The Pledgee shall not be liable for the performance of any of the Pledgor’s obligations 

towards the Insurer in accordance with the Insurance Policy/ies, including the payment of 
any premium, and the Pledgor shall indemnify the Pledgee for all cost, losses or expenses 
incurred in relation to a claim made by the Insurer against the Pledgee in relation to such 
obligations.  

 
3.6. In case of default by the Pledgor in the performance of any of their covenants in relation 

to the said Insurance Policy/ies it shall be lawful for, but not obligatory upon, the Pledgee 
to do whatever may be necessary to make good such default, including the payment of 
premia by the debit of any account which the Pledgor may have with the Pledgee, and 
that any moneys expended by the Pledgee in that behalf with interest at the rate not 
exceeding the legal limit in Malta shall be repaid by the Pledgor on demand by the 
Pledgee and in the meantime shall together with such interest as aforesaid be a charge on 
the Insurance Policy/ies for the time being subject to this security. 

 
4. SECURED OBLIGATIONS 
 
4.1. The Pledge secures the Secured Obligations together with all accruing interest and all 

losses, costs, charges and expenses incurred by the Pledgee in connection with the 
protection, preservation or enforcement of, or in connection with the taking of such 
measures calculated to protect, preserve or enforce, its rights under the Finance 
Documents.  

 
5. USE OF PROCEEDS 

 
5.1. The Pledgee shall enjoy all the rights of the Pledgor to: receive notices under the 

Insurance Policy; to receive any proceeds of the Insurance Policy, when due, on maturity 
or earlier surrender; and to exercise all options of the Pledgor under the Insurance Policy, 
PROVIDED THAT it is agreed and understood that the right of the Pledgee to receive any 
proceeds of the Inurance Policy when due under the Insurance Policy shall not apply 
unless and until an Event of Default has occurred and the Pledgee has given written notice 
thereof to the Pledgor. 

 
6. REALISATION OF PLEDGE 
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6.1. Without prejudice to the right of the Pledgee to apply for the judicial sale of the Insurance 
Policy/ies and upon the occurrence of an Event of Default, the Pledgee shall be entitled 
to, upon giving notice by judicial act to the Pledgor and the Insurer:  

 
6.1.1. dispose of the Insurance Policy/ies to a third party; or 

 
6.1.2. appropriate and acquire the Insurance Policy/ies, in settlement of the Secured 

Obligations or part thereof, or at the best achievable price being not less than the 
fair value; or 
 

6.1.3. request the surrender of the Insurance Policy/ies and the receipt of the surrender 
value. 
 

6.2. For the purpose of Clauses 6.1.1 and 6.1.2 above, the value of the Insurance Policy/ies 
shall be established by agreement between the Pledgor and the Pledgee after a notice of 
default has been given by the Pledgor to the Pledgee; Provided that, in case of 
disagreement, the fair value for the sale or appropriation of the policy shall be 
determined in the following manner: 
 
6.2.1. by a certified public accountant appointed by a court or an arbitrator, if so agreed 

by the Parties, on the application of the Pledgee; or 
 

6.2.2. in such other manner as may be expressly agreed between the Parties.  
 
Provided that if the fair value cannot be obtained in the manner outlined above, the 
Pledgee may apply to the court or an arbitrator for approval for a sale or appropriation at 
a price which is less than the fair value as aforesaid, subject to such conditions as the 
court or arbitrator may determine. 

 
6.3. The value of the Insurance Policy/ies shall be that obtaining on the date of the proposed 

acquisition or sale as applicable. 
 

6.4. The net proceeds (namely, the proceeds less any taxes, fees, costs and expenses) resulting 
from the realisation of all or part of the Pledge shall be applied by the Pledgee in 
discharge of the Secured Obligations. 

 
6.5. The Pledgee shall be entitled to retain from any amounts received as aforesaid such 

amount as is sufficient to satisfy the Secured Obligations and shall pay any balance 
remaining thereafter to the Pledgor. 

 
6.6. For the purpose of realising the Pledge, the Pledgor shall, upon the Pledgee’s request, 

promptly furnish the Pledgee with all relevant documents, and shall render all assistance 
which is necessary or expedient in respect of the realisation of the Pledge. 

 
6.7. If the Pledgee decides not to realise the Pledge over all of the Insurance Policy/ies, it shall 

be entitled to determine, at its sole discretion, in respect of which Insurance Policy/ies the 
Pledge shall be realised. 
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6.8. Without prejudice to the other provisions of this Clause 6, the Pledgee shall at its sole 
discretion, also be entitled to request the Pledgor to assign or subrogate any one or all of 
the Insurance Policy/ies to it and in this event, the Pledgor shall use reasonable 
endeavours to procure that the Insurer shall give its authorisation and consent if and to 
the extent required by applicable law or contract between the Pledgor and the Insurer. 

 
7. SUSPENSE ACCOUNT 

 
7.1. All proceeds of the Insurance Policy/ies received by the Pledgee under this Agreement, 

may be held in a separate suspense account until the Pledgee may reasonably think fit 
and which shall be discharged against the Secured Obligations. 
 

7.2. Any money credited to a suspense account shall be deemed to carry interest from the 
date of payment into the suspense account at the following rate or rates: 

 
7.2.1. If and to the extent that the money is used in or towards discharge of the Secured 

Obligations, at the rate or rates applicable from time to time to the Secured 
Obligations which it discharges; or 
 

7.2.2. If and to the extent that the money is not used in or towards discharge of the 
Secured Obligations, and is later returned to the Pledgor, at the rate paid by the 
Pledgee on normal savings accounts. 

  
8. WAIVER 

 
8.1. No failure or delay by the Pledgee in exercising any right, power or remedy hereunder 

shall impair such right, power or remedy or operate as a waiver thereof, nor shall any 
single or partial exercise of the same preclude any further exercise thereof or the exercise 
of any other right, power or remedy. The rights, powers and remedies herein provided are 
cumulative and do not exclude any other rights, powers and remedies provided by the 
Finance Documents, by law or otherwise. 

 
9. RELEASE OF PLEDGE 
 
9.1. Upon full, unconditional and final settlement of all Secured Obligations, the Pledgee shall 

at the cost and expense of the Pledgor, confirm to the Pledgor in writing the release of 
the Pledge and do everything necessary to effect that release.  
 

9.2. For the purpose of Clause 9.1 the Secured Obligations shall be deemed to be discharged in 
full and final settlement upon the expiry of any applicable clawback period in accordance 
with applicable law, within which any payment made to discharge the Secured Obligations 
in accordance with the Finance Documents may be declared as a preference in 
accordance with applicable law. 

 
10. DURATION AND INDEPENDENCE 
 
10.1. Without prejudice to Clause 9, the Pledge shall not expire before and unless all Secured 

Obligations have been fully, unconditionally and finally discharged and there is no amount 
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outstanding under the Secured Obligations, whether for principal, interest, fees, discounts 
or other costs, expenses, charges or otherwise. 
 

10.2. The Pledge shall provide a continuing security and, to the largest extent possible under 
applicable law, no change or amendment whatsoever in and to the Secured Obligations 
and to any document relating to the Secured Obligations, shall affect the validity and 
enforceability of this Agreement nor shall it limit the obligations imposed on the Pledgor 
hereunder. 
 

11. REPRESENTATIONS AND WARRANTIES 
 
11.1. The Pledgor represents and warrants to the Pledgee that at the date of this Agreement: 

 
11.1.1. the information provided in this Agreement relating to the Insurance Policy/ies 

is accurate and complete in all respects and does not omit any information 
which, if disclosed, would make that information untrue or misleading; 

 
11.1.2. the Pledgor is and shall remain the policyholder and the beneficiary of the 

Insurance Policy/ies;  
 
11.1.3. the Insurance Policy/ies are in full force and effect and are free from any 

Encumbrances and other third party rights; 
 
11.1.4. all premiums and other moneys payable in respect of each Insurance Policy/ies 

have been duly and promptly paid in full; 
 
11.1.5. none of the Pledgor’s assets are affected by or the subject of a precautionary 

or executive warrant of seizure issued by the courts in Malta; 
 
11.1.6. the Pledge provided to the Pledgee shall have (upon execution of this 

Agreement) first-ranking priority; 
 
11.1.7. the Pledgor is a limited liability company duly registered, incorporated and 

validly existing under the laws of its jurisdiction of registration and/or 
incorporation and it has the power to own its assets and carry on its business 
as it is being conducted; 

 
11.1.8. the Pledgor has the power and authority to provide the Pledge and to enter 

into, perform and execute this Agreement and all authorisations, regulatory 
approvals and third party consents required or advisable in connection with 
the entry into, performance, validity and enforceability of the Pledge have 
been obtained or effected and are in full force and effect; 

 
11.1.9. the entry into and performance by it of, and the transactions contemplated by, 

the Pledge does not and shall not: 
 
(i) conflict with any law or regulation or judicial or official order;  
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(ii) conflict with the constitutional documents of the said Pledgor; and 

(iii) conflict with any document which is binding upon it or any of its assets; 

11.1.10. the Pledge constituted hereunder is valid and enforceable; and 
 
11.1.11. the Pledgor is not unable to pay its debts, involved in any company recovery 

proceedings, or dissolved or being wound up (whether voluntarily or by order 
of the court) in terms of the Companies Act (Chapter 386 of the laws of Malta). 

 
12. UNDERTAKINGS OF THE PLEDGOR 
 
12.1. The Pledgor undertakes: 
 

12.1.1. to provide (and to instruct the Insurer to provide) the Pledgee with all 
information, evidence and documentation which the Pledgee may reasonably 
request in connection with the administration and realisation of Insurance 
Policy/ies. The Pledgee is hereby authorised to obtain all information and 
documents (including statements and other information on the current status 
of the Insurance Policy/ies) directly from the Insurer in its own name and at 
the Pledgor’s cost and expense, and the Pledgee and their representatives are 
permitted to inspect, audit and make copies of and extracts from all records 
and all other documents in the possession of the Pledgor which pertain to the 
Pledge; 

 
12.1.2. at the request of the Pledgee, to promptly pledge (under a pledge agreement 

substantially in the form of this Agreement and governed by Maltese law) any 
insurance policy/ies which are obtained following the date of this Agreement; 

 
12.1.3. to promptly inform the Pledgee should any of the representations and 

warranties expressed in Clause 11 above, become incorrect after the date of 
this Agreement; 
 

12.1.4. not to assign or transfer the Insurance Policy/ies and any rights attached 
thereto to any third parties; 
 

12.1.5. not to do any act or commit any default which would render the Insurance 
Policy/ies void or voidable or which would cause any increase in the premium 
payable under the Insurance Policy/ies or which would hinder the Pledgee 
from receiving any money under the Insurance Policy/ies; 
 

12.1.6. not to create or permit to subsist any Encumbrances over any part of the 
Insurance Policy/ies, or knowingly do or permit to be done, anything which 
might reasonably be expected to depreciate, jeopardise or otherwise directly 
or indirectly prejudice the existence, validity or ranking of the Pledge; 
 

12.1.7. to inform the Pledgee immediately should any Insurance Policy become void or 
unenforceable and in such case the Pledgor will forthwith at its own cost effect 
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a new insurance policy in lieu thereof in such manner as the Pledgee may 
require and with such assurance/ insurance/ society company as the Pledgee 
shall approve in an equivalent to the sum which was assured or insured by the  
Insurance Policy which shall have become void or unenforceable, including any 
bonus or bonuses which may have been declared thereon (where applicable) 
and every such new or substituted insurance policy or policies shall be 
promptly pledged in favour of the Pledgee under a pledge agreement 
substantially in the form of this Agreement and governed by Maltese law; 
 

12.1.8. to pay all premiums and other moneys due and payable to the Insurer in 
respect of each Insurance Policy when due. In this respect, the Pledgor will 
deliver to the Pledgee the receipt for such payments within seven (7) days 
after payment; 
 

12.1.9. to do all things necessary to maintain each Insurance Policy in full force and 
effect and renew each Insurance Policy as and when it falls due for renewal; 
 

12.1.10. to warrant and to defend its right, title and interest in the Pledge and that of 
the Pledgee under this Agreement against the claims, demands and 
pretensions of all persons whomsoever; 
 

12.1.11. to inform the Pledgee promptly upon gaining knowledge of any seizure by 
third parties that relates or may relate to the Pledge or any other third-party 
measures which may impair or jeopardise the Pledge. In the event of any such 
measures, the Pledgor shall provide the Pledgee with the order of seizure and 
any document which the Pledgee may request that are necessary or expedient 
for a defence against such seizure or measures. In addition, the Pledgor shall 
inform the third party promptly in writing of the Pledge and render the 
Pledgee all assistance required or expedient to protect their Pledge; 
 

12.1.12. at their own expense, to execute and do all such assurances, acts and things as 
the Pledgee may reasonably require: 

 
(i) for perfecting or protecting the security under this Agreement; 

(ii) in the case of enforcement of security, to facilitate the realisation of all 

or any part of the Pledge which is subject to this Agreement and the 

exercise of all powers, authorities and discretions vested in the Pledgee; 

and 

(iii) to execute all transfers, conveyances, assignments and releases whether 

to the Pledgee or to its nominees and give all notices, orders and 

directions which the Pledgee may reasonably think expedient. 

13. NEGLIGENCE IN REALISATIONS 
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13.1. This Agreement shall not be affected by any neglect on the part of the Pledgee, or by any 
receiver appointed by the Pledgee, in connection with the realisation of any other security 
(whether by way of hypothec, privilege, pledge, guarantee, or otherwise) which the 
Pledgee may hold now, or at a time in the future, for the Secured Obligations. 
 

14. CONCLUSIVE CERTIFICATES 
   
14.1. A certificate issued by an officer employed by the Pledgee, regarding the amount for the 

time being of the Secured Obligations, shall (apart from obvious mistakes) be for all 
purposes conclusive against the Pledgor. 
 

14.2. Any admission or acknowledgment in writing by the Pledgor, or any judgment or award 
obtained against the Pledgor as to the amount for the time being of the Secured 
Obligations or as to any or all of the Secured Obligations shall be for all purposes 
conclusive against the Pledgor. 

 
15. COST AND EXPENSE 
 
15.1. The Pledgor shall be bound from time to time forthwith on demand to pay to or 

reimburse the Pledgee for all  costs, taxes, charges and expenses (including legal and 
other fees on a full indemnity basis and all other out-of-pocket expenses) incurred by the 
Pledgee in exercising or taking such measures calculated to exercise any of their rights or 
powers hereunder or in suing for or seeking to recover any sums due hereunder or 
otherwise preserving or enforcing or taking such measures calculated to preserve or 
enforce its rights hereunder or in defending any claims brought against it in respect of this 
Agreement or in terminating and releasing the Pledge upon performance and satisfaction 
of all Secured Obligations and payment of all monies hereby secured, and, until payment 
of the same in full, all such costs, taxes, charges and expenses as aforesaid shall be 
secured by this Agreement and shall be deemed to form part of the Secured Obligations 
for all intents and purposes of this Agreement. 

 
16. POWER OF ATTORNEY 
 
16.1. The Pledgor hereby irrevocably and unconditionally appoints and authorises the Pledgee, 

who declares an interest in this mandate and accepts the same as part of its security, as 
its attorney (with full power of substitution) and in its name or otherwise on its behalf to 
sign, seal, execute, deliver, perfect and do all agreements, instruments, acts and things 
which may be required or which the Pledgee shall reasonably think proper or expedient 
for carrying out any obligations imposed on the Pledgor hereunder or for exercising and 
giving effect to any of the powers hereby conferred or for giving to the Pledgee the full 
benefit of the security constituted hereunder and so that the appointment hereby made 
shall operate to confer on the Pledgee authority to do on behalf of the Pledgor anything 
which they may lawfully do as an attorney. The Pledgor ratifies and confirms and agrees 
to ratify and confirm any agreement, instrument, act or thing which such attorney or 
substitute may execute or do. 
 

16.2. Without prejudice to any other authorisations given under any other provision of this 
Agreement or any of the Finance Documents, it is agreed by the Parties that the powers 
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granted by Clause 16.1 shall only be exercised after the occurrence of an Event of Default 
or a breach by the Pledgor of any of its obligations hereunder has taken place and the 
Pledgee has given notice thereof to the Pledgor. 

 
17. NOTICES  
 
17.1. Any demand, notice or proceeding under this Agreement may be served: 

17.1.1. By letter, sent by post to, the address or registered office of the Parties and if 
sent by post, it will be deemed to have been served at the time it would, in the 
ordinary course of post be delivered; or 

17.1.2. By fax or other electronic means to the last known fax number or electronic mail 
address of the Parties and it will be deemed to have been served at the time of 
transmission. 

17.2. Any demand or notice may be served by any manager or officer employed by the Pledgee. 
 
18. DISCLOSURE OF INFORMATION 
 
18.1. The Pledgor consents to the disclosure by the Pledgee of any information about the 

Pledgor, this Agreement or the Secured Obligations to: 

18.1.1. Any person to whom the Pledgee proposes to sell, assign or transfer, or has sold, 
assigned or transferred, all or any of its rights, benefits and obligations under 
this Agreement or Finance Documents; 

18.1.2. Any person with whom the Pledgee proposes to enter, or has entered, into any 
arrangements in respect of this Agreement or the Finance Documents; and 

18.1.3. Any other person, if required or permitted by law to do so. 

 
19. TRANSFER OF RIGHTS 
 
19.1. The Pledgee may sell, assign or transfer its rights, benefits and obligations under this 

Agreement to anyone at any time. 
  

19.2. The Pledgor may not sell, assign or transfer its rights, benefits and obligations under this 
Agreement to anyone without the prior written consent of the Pledgee.  
 

19.3. If the Pledgee sells, assigns or transfers any or all of its rights, benefits and obligations, the 
Pledgor’s rights, benefits and obligations under this Agreement will remain unaltered. 
However, the Pledgor will be bound to any person or organisation to whom the Pledgee 
sells, assigns or transfers. That person or organisation will have the Pledgee’s powers and 
rights, benefits and obligations so far as these are sold, assigned or transferred. The 
Pledgee will be released automatically from its obligations to the Pledgor in so far as the 
Pledgee’s obligations are assumed by that person or organisation. 
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20. GOVERNING LAW AND JURISDICTION 
 
20.1. This Agreement shall be governed by and construed in accordance with the laws of Malta. 

 
20.2. For any disputes arising out of or in connection with this Agreement the courts of Malta 

shall have jurisdiction.   
 

21. LIABILITY AND INDEMNIFICATION 
 

21.1. The Pledgee shall not be liable for any loss or damage suffered by the Pledgor, save in 
respect of such loss or damage which is suffered as a result of any negligence, gross 
negligence or wilful misconduct on the part of the Pledgee. 

 
21.2. The Pledgor shall at all times indemnify and hold harmless the Pledgee and keep the 

Pledgee or its attorneys, employees, managers, agents or other persons appointed by the 
Pledgee under this Agreement indemnified against any losses, actions, claims, expenses, 
demands and liabilities which may be incurred by or made against the Pledgee for any 
action or omission in the exercise of the powers contained herein and occasioned by any 
breach by the Pledgor of any of its obligations or undertakings herein contained or in any 
of the Finance Documents, other than to the extent that such losses, actions, claims, 
expenses, demands and liabilities are incurred by or made against the Pledgee as a result 
of the negligence, gross negligence or wilful  misconduct of the Pledgee. 

 
21.3. The Pledgee may retain and pay out of any money in the Pledgee’s hands all sums 

necessary to effect the indemnity contained in this Clause 21 and all sums payable by the 
Pledgor under this Clause 21 shall be secured by this Agreement and shall be deemed to 
form part of the Pledge and deemed to form part of the Secured Obligations for all intents 
and purposes of this Agreement. 

 
22. AMENDMENTS 
 
22.1. Any amendment to, or modification of, this Agreement, shall be effective only if made in 

writing and agreed to by all the Parties. 
 

23. SCHEDULES 
 
23.1. All Schedules and Annexes to this Agreement shall form an integral part hereof. 
 
24. SEVERABILITY 
 
24.1. Should any provision of this Agreement be or become invalid or unenforceable, or should 

this Agreement be accidentally incomplete or become incomplete, this shall not affect the 
validity or enforceability of the remaining provisions hereof. In lieu of the invalid or 
unenforceable provision or in order to remedy any incompleteness, a provision shall apply 
which comes as close as possible to that which the Parties had intended or would have 
intended if they had considered the matter. In the event that any Pledge provided under 
this Agreement shall be impaired or be or become invalid or unenforceable this shall not 
affect the validity or enforceability of any other Pledge provided under this Agreement. 
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25. ENTIRE AGREEMENT 
 
25.1. This Agreement supersedes all prior negotiations, commitments, undertakings and 

writings pertaining to the subject matter of this Agreement and constitutes the entire 
understanding between the Parties. 

 
26. COUNTERPARTS 
 
26.1. This Agreement may be executed in any number of counterparts and by the different 

parties to this Agreement on separate counterparts, each of which when executed and 
delivered shall be an original but all the counterparts shall together constitute one and 
the same instrument. 

 
 

 
Signature page to follow 
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Signature Page 
 
 
IN WITNESS whereof this Agreement has been executed by or on behalf of the Parties hereto 
and is intended to be and is hereby delivered on the day and year first above written. 
 
 
 
 
 
 
 
 
 
 

Name: Adrian Muscat  
For and on behalf of 
ACMUS Properties Limited 
(C 111221) 
 

  

Name: Cliona Muscat  
For and on behalf of 
ACMUS Properties Limited  
(C 111221) 

 
 
 
 
 
 
 
 

Name: Louis de Gabriele 
For and on behalf of 
Equinox International Limited 
(C 29674) 

 Name: Donald Vella 
For and on behalf of 
Equinox International Limited 
(C 29674) 
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SCHEDULE 1 
 

INSURANCE POLICY/IES AND INSURER 
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SCHEDULE 2 

NOTICE OF PLEDGE TO ASSURANCE/INSURANCE COMPANY 

 
 
 
Our Ref:       Date: _____________________ 
 
 
Dear Sirs,  
 
Insured:    (“Policy Holder”) 
Insurance Co:    (“Insurance Company”) 
Policy Number/s:   (“Policy/ies”) 
   
 
We, the undersigned, for and on behalf of Equinox International Limited (C 29674) (the 
“Security Trustee”), hereby give you notice that by virtue of a pledge agreement dated 
________________________ (a copy of which is attached for your information), the Policy 
Holder’s present and future rights and claims in respect of the Policy/ies and any interest 
thereon, were pledged as security in favour of the Security Trustee.  
 
We shall be obliged if you will register and acknowledge this notice, by executing the attached 
acknowledgement, confirming to us at the same time that you have not received notice of any 
prior pledge over this Policy/ies and that premia on the Policy/ies have been paid to date. 
 
We shall also be obliged to know if, in the event of the renewal premium on the Policy/ies not 
being paid on the due date, you will at once give us notice of such non-payment and extend 
time for payment of seven (7) days, in order that we may have an opportunity of communicating 
with the Policy Holder, or, if we desire to do, of, paying the renewal premium ourselves. 
 
Yours faithfully, 
 
 
 
 
 

Name: Louis de Gabriele 
For and on behalf of 
Equinox International Limited 
(C 29674) 

 Name: Donald Vella 
For and on behalf of 
Equinox International Limited 
(C 29674) 
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We hereby authorise the above Insurance Company to provide the Security Trustee with any 
information it may require from time to time on this policy. Furthermore, upon notification to 
you by the Security Trustee that an Event of Default (as such term is defined in the Pledge 
Agreement) has occurred, we will not be allowed, from that date, to make any claim in relation 
to the Policy unless the Security Trustee instructs you otherwise. Upon the said notification the 
Security Trustee shall be entitled to be paid all or part of the amounts due or to be due under 
the Policy.  
 
 
 
 
 
_____________________ 
Name: Adrian Muscat 
For and on behalf of  
ACMUS Properties Limited (C 111221) 
 

______________________ 
Name: Cliona Muscat 
For and on behalf of 
ACMUS Properties Limited (C 111221)                            
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SCHEDULE 3 

ACKNOWLEDGMENT IN CONNECTION 

WITH INSURANCE POLICY/IES 
 
 

To:  Equinox International Limited  (C 29674)  
(the “Pledgee”) 

 
 
 
Date:  _________________ 
 
 
Re: Insurance Policy Number/s: [_____________________] (the “Insurance Policy/ies”) 
 
Dear Sirs, 
 
We refer to the Pledge of Insurance Policies Agreement dated [___________] (the “Pledge 
Agreement”).  
 
We hereby acknowledge the pledge of the Insurance Policy/ies specified in Schedule 1 of the 
Pledge Agreement by the Pledgor in favour of the Pledgee and hereby acknowledge the 
terms and conditions set out in the Pledge Agreement and confirm our acceptance to the 
provisions of the Pledge Agreement.  
 
Furthermore, we confirm that there are no prior pledges on the Insurance Policy/ies and that 
all premia have been paid to date. 
 
Yours sincerely, 
 
 
 

 
____________________________ 
 
For and on behalf of 
 

 
 
 


