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Bayport corporate reorganisation status update and notification of amendments, waivers and consents under its 
finance documents 

 

Introduction 

Further to the recapitalisation transaction (the “Recapitalisation Transaction”) carried out and effective as of 12 
December 2024 in relation to certain legacy liabilities of Bayport Management Ltd (the “Company”), and the related 
corporate reorganisation of the Company and its subsidiaries (the “Bayport Group”) (the “Corporate 
Reorganisation”), the Company hereby provides an update to (i) the Company’s shareholders, (ii) the holders of its 
Subordinated Secured Floating Rate Social Notes due December 2028 with ISIN NO0013411678 (the “Subordinated 
Noteholders”) and (iii) the holders of Bayport Intermediate Holdco PLC’s Senior Secured Floating Rate Social Notes 
due June 2028 with ISIN NO0013419457 (the “Senior Notes” and the holders thereof, the “Senior Noteholders”). 

This announcement includes: 
(i) an update on progress towards completion of the Corporate Reorganisation; and 
(ii) notification that certain amendments, waivers and consents under the Company’s finance documents have 
now been approved by the relevant creditors. 

 

Status update on the Corporate Reorganisation 

Following the Recapitalisation Transaction, and pursuant to the Common Terms Agreement (the “CTA”), the 
Company is required to fulfil, or procure the fulfilment of, certain post-completion conditions within specified long 
stop dates (the “Conditions Subsequent”). 

As previously communicated, delays were experienced in obtaining certain required operational and regulatory 
consents, which resulted in the Company being unable to complete certain Phase 2 Transfers and the granting of 
related Transaction Security within the original timeframe. 

The Company confirms that the relevant creditors have now approved an extension of the conditions subsequent 
undertaking in clause 9.50(d) of the CTA to complete the Corporate Reorganisation, and consequential amendments 
to the Core Opco Migration Long Stop Date (as defined in the CTA) and the deadline for the Company to appoint an 
independent advisor to conduct a strategic review of the Bayport Group pursuant to clause 14.2 of the CTA, such 
that each deadline will occur 25 months after the Recapitalisation Effective Date, thereby providing additional time 
to complete the remaining steps of the Corporate Reorganisation.  

The Company continues to make progress towards completing the outstanding elements of the Corporate 
Reorganisation. 



 

  

 

Agreed amendments to the Corporate Reorganisation 

The Company confirms that the relevant creditors have approved certain amendments and consents to the CTA to 
reflect practical and regulatory constraints encountered: 

• Ghana carve-out: 
The definition of Corporate Reorganisation has been amended to permit the disposal of Bayport Ghana 
pursuant to a share sale to a third party, subject to agreed conditions. 

• Bayport Ghana shareholder loan: 
Approval has been granted to allow an existing shareholder loan (up to USD 2.5 million) to remain 
outstanding for up to 12 months following completion of the disposal to a third party of the borrower of 
such shareholder loan. 

• Bayport Mozambique transaction: 
The revised transaction structure involving minority shareholders has been approved as a permitted 
transaction, including revised shareholding thresholds from 5% to 7.5% as settlement of historic 
shareholder agreement; and the payment of a historic declared but unpaid dividend to minority 
shareholders. 

Waiver of existing Events of Default 

The Company confirms that the relevant creditors have agreed to waive the existing Events of Default arising from 
the delay in completing the Corporate Reorganisation within the original timeframe. 

 

Waiver of existing and anticipated Events of Default 

In addition, the Majority Priority Creditors have agreed to a waiver in respect of certain existing Events of Default, 
including: 

• delays in applying proceeds from the disposal of Bayport Mexico;  
• existing matters relating to the Mexico disposal and associated payment timing and potential arbitration; 

and 
• certain technical breaches relating to notification obligations and compliance certificate delivery. 

 
The Company notified certain Creditor Representatives of the Mexico dispute and of the Events of Default described 
in the letter requesting the amendments, waivers and consents set out above and accordingly such Events of Default 
ceased to be continuing pursuant to such notification in accordance with the terms of the CTA. 

 

 

 

 

 



 

  

Written Instruction  

The Company confirms that Nordic Trustee & Agency AB (publ) (acting as trustee under the Senior Notes) has on 
the instruction of the Senior Noteholders entered into the relevant finance documents necessary to approve and 
implement the amendments, waivers and consents described above. 

In parallel, the corresponding amendments, waivers and consents have also been agreed to by a sufficient majority 
of the senior lenders under the Group’s senior and super senior facilities. 

 

Disclaimer 

If any Senior Noteholder or Subordinated Noteholder is in doubt as to the action it should take, it is recommended 
to seek immediate advice from its broker, bank manager, solicitor, accountant, or other independent financial or 
professional adviser. 

The distribution of such materials in certain jurisdictions may be restricted by law. Persons into whose possession 
they come are required to inform themselves about and to observe any such restrictions. 

For further information regarding this announcement, please contact the Company at 
bayportmanagement@bayportfinance.com 

Bayport Management Ltd is required to make public this information in accordance with EU 
Market Abuse Regulation. The information was released for publication, through the agency of 
the contact person set out below, on 11 May 2025. 

For additional information, 
please contact: 

 

SEM Authorised Representative & 
Sponsor and Mauritian Corporate 
Advisor 

 

Company Secretary 

Mauritian Corporate Advisor 

Perigeum Capital Ltd 

Corporate Advisor 

+230 402 0890 
 

 

 

 
 

  



 

  

This press release and its contents are not for release, distribution or publication, in whole or in part, directly or 
indirectly, in or into the United States and may not be viewed by persons within the United States or “U.S. Persons” 
(as defined in Regulation S under the Securities Act of 1933, as amended (the “Securities Act”)).  The Notes have 
not been nor will be registered under the U.S. Securities Act of 1933, as amended (the Securities Act) or any U.S. 
State securities laws and may not be offered or sold in the United States or to, or for the account or the benefit of, 
U.S. Persons as defined in Regulation S under the Securities Act unless an exemption from the registration 
requirements of the Securities Act is available and in accordance with all applicable securities laws of any state of 
the United States and any other jurisdiction.  

In the United Kingdom, this press release is directed only at, and communicated only to, persons who are qualified 
investors within the meaning of article 2(e) of the Prospectus Regulation (2017/1129) of the European Parliament 
and of the Council of 14 June 2017 as it forms part of domestic law in the United Kingdom by virtue of the European 
Union (Withdrawal) Act 2018 who are (i) persons who fall within the definition of "investment professional" in 
article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the 
“Order”), or (ii) persons who fall within article 49(2)(a) to (d) of the Order, or (iii) persons to whom it may otherwise 
be lawfully communicated (all such persons referred to in (i), (ii) and (iii) above together being referred to as 
“Relevant Persons”). This press release must not be acted on or relied on by persons in the UK who are not Relevant 
Persons. 

This press release and the information herein is not for release, distribution or publication, in whole or in part, 
directly or indirectly, in or into the United States, Australia, Canada, Japan, New Zealand, South Africa, Switzerland 
or any other state or jurisdiction in which such release, distribution or publication would be unlawful or require 
registration or any other measures in accordance with applicable law. 

This press release is for informational purposes only and does not constitute an offer to sell or issue, or the solicitation 
of an offer to buy or acquire, or subscribe for, any of the securities mentioned herein (collectively, the “Securities”) 
or any other financial instruments in the Company. Offers will not be made to, and application forms will not be 
approved from, subscribers (including shareholders), or persons acting on behalf of subscribers, in any jurisdiction 
where applications for such subscription would contravene applicable laws or regulations, or would require 
additional prospectuses, filings, or other measures in addition to those required under Swedish law. Measures in 
violation of the restrictions may constitute a breach of relevant securities laws. 

This press release contains forward-looking statements that reflect the Company’s current view of future events as 
well as financial and operational development. Words such as “intend”, “assess”, “expect”, “may”, “plan”, 
“estimate” and other expressions involving indications or predictions regarding future development or trends, not 
based on historical facts, identify forward-looking statements and reflect the Company’s beliefs and expectations 
and involve a number of risks, uncertainties and assumptions which could cause actual events and performance to 
differ materially from any expected future events or performance expressed or implied by the forward-looking 
statement. The information contained in this press release speaks only as of the date of this press release, is subject 
to change without notice and, except as required by applicable law, the Company does not assume any responsibility 
or obligation to update publicly or review any of the forward-looking statements contained in it and nor does it 
intend to. As a result of these risks, uncertainties and assumptions, you should not place undue reliance on these 
forward-looking statements as a prediction of actual future events or otherwise. 

The securities mentioned in this press release have not been registered and will not be registered under any applicable 
securities law in Australia, Canada, Japan, New Zealand, South Africa or Switzerland and may, with certain 
exceptions, not be offered or sold within, or on behalf of a person or for the benefit of a person who is registered in, 
these countries. The Company has not made an offer to the public to subscribe for or acquire the securities mentioned 
in this press release other than in Sweden. 



 

  

In the EEA Member States (each such EEA Member State, a “Relevant State”) this press release and the information 
contained herein are intended only for and directed to qualified investors as defined in Article 2 (e) of Regulation 
(EU) 2017/1129 of the European Parliament and of the Council of 14 June 2017 (the “Prospectus Regulation”). 
The securities mentioned in this press release are not intended to be offered to the public in any Relevant State and 
are only available to qualified investors except in accordance with exceptions in the Prospectus Regulation. Persons 
in any Relevant State who are not qualified investors should not take any actions based on this press release, nor 
rely on it. 

 


