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Annex No 1 

TERMS OF REFERENCE FOR PURCHASING TRANSACTION ADVISORY SERVICES

1. BACKGROUND AND OBJECTIVES

1.1. Terms Used
1.1.1. Operators – one or more companies selected to operate within the newly formed Klaipėda Southport area.
1.1.2. Tender – a formal competitive process through which bids are invited, evaluated, and awarded to companies chosen to operate in the future Southport area.

1.2. Project Background
The Buyer is undertaking a comprehensive development project to expand and modernize the port, known as the Southport Development Project. The project includes:
1. Technical feasibility, environmental, geotechnical, and commercial studies for port capacity expansion (completed).
2. Market sounding and request for expressions of interest for the potential operators (completed).
3. Technical design proposals and permission to build (ongoing).
4. Tender for selecting operators in the new port territory (scope of Transaction Advisor services).
5. Dredging, land reclamation works, and construction of new quays to create the new Southport area (planned).
The result of the Southport Development Project will be approximately 100 hectares of new port land area that will be available for new business opportunities. The scope of transaction advisory services that the Supplier undertakes to provide the Buyer with includes preparing and conducting the Tender, i.e., selecting the Operators (companies engaging in stevedoring, manufacturing, or other port-related activities) for the Southport area.

1.3. Objective of Hiring a Transaction Advisor
To ensure a transparent, efficient, and competitive selection of Operators that will operate in the newly formed port territory, The Buyer seeks to hire a qualified transaction advisor (Supplier). The Supplier will structure the transaction, develop legal, commercial, and financial documentation for the Tender, organize the tender process, and support The Buyer throughout the selection and contracting of suitable Operators.



2. SCOPE OF SERVICES
The Supplier shall provide comprehensive legal, commercial, and financial advisory and support services to The Buyer, including:
2.1. Project Preparation and Structuring
2.1.1. Review existing feasibility studies, market demand projections, engineering designs, the preliminary Tender structure outlined in the Request for Expressions of Interest (prepared by The Buyer), and the expressions of interest received from the potential Operators.
2.1.2. Develop a detailed project implementation roadmap that clearly outlines all subsequent steps and key decisions until the signing of a land lease contract and achieving financial close.
Deliverable for scope 2.1. A presentation material intended for internal use by The Buyer, outlining the summary of reviewed materials, feedback regarding the preliminary Tender structure, key decision points, and a detailed roadmap (approved by The Buyer) of the following steps in the transaction process until financial closure.

2.2. Legal and Regulatory Review
2.2.1. Identify and analyze the relevant Lithuanian[footnoteRef:1] and European Union legislation, regulations, and guidelines applicable to port land lease. [1:  It is important to highlight that current legislation explicitly outlines the public procedure for selecting port operators, mandating strict adherence by The Buyer. Additionally, the Ministry of Transport and Communications has approved a standardized form for land lease agreements. Consequently, these existing regulations constrain The Buyer’s ability to conduct a process typically associated with large-scale port concessions, including request for qualification, request for proposal, interactive Q&A dialogues, bid submissions, negotiation phases, and final commercial and financial closure. However, amendments to existing regulations are currently underway. Therefore, the appointed Transaction Advisor will be required to actively monitor these regulatory changes and adjust the tender process accordingly, as needed. It is possible that the Agreement between The Buyer and The Supplier may be temporarily put on hold until the necessary regulatory changes are implemented.] 

2.2.2. Provide a clear plan outlining the necessary regulatory changes, approvals, consents, and permits required to organize the Tender successfully.
2.2.3. Identify potential legal risks, including environmental and social impact considerations, and propose mitigation measures.
Deliverable for scope 2.2. A concise document providing a legal assessment of the applicable laws and regulations, along with clear recommendations for necessary regulatory changes. The document should also include an evaluation of legal risks and propose corresponding mitigation measures.

2.3. Financial and Economic Analysis
2.3.1. Review and update, as necessary, the financial models for the lease agreement, taking into account capital expenditures (CAPEX), operating expenses (OPEX), revenue projections, and financing costs.
2.3.2. Calculate the minimum upfront payment required to guarantee the expected return for The Buyer.
2.3.3. Calculate the minimum needed performance indicators of the Operators.
2.3.4. Conduct sensitivity analyses to assess key risk factors (e.g., traffic volumes, tariff levels, construction delays).
2.3.5. Recommend optimal financing and funding structures.
Deliverable for scope 2.3. A refined financial model (MS Excel document) demonstrating return on investment for The Buyer and the terminal operator; a presentation material covering the financial and economic aspects of the Tender.

2.4. Vendor Due Diligence Report
2.4.1. Based on the deliverables 2.1–2.3, produce a comprehensive vendor due diligence report covering the following aspects:
2.4.1.1. Financial (projected cash flows, CAPEX/OPEX assumptions, etc.).
2.4.1.2. Legal/regulatory (land rights, permits, compliance obligations, land lease terms, etc.).
2.4.1.3. Commercial (market demand, competition, etc).
2.4.1.4. Technical (planned infrastructure parameters, geotechnical survey results, etc.).
2.4.1.5. Environmental (environmental impact assessment summary, environmental risks, etc.).
Deliverable for scope 2.4. An in-depth vendor due diligence report (at least 150 pages).

2.5. Preparation of Tender Documentation
2.5.1. Propose a legal, commercial, and financial framework for the Tender, including risk allocation, performance obligations, payment mechanisms, and bankability of the project.
2.5.2. Draft comprehensive tender documents (Request for Qualification (RFQ), Request for Proposals (RFP)), including instructions to bidders, bidding forms, evaluation criteria, draft land lease agreements, and technical and performance requirements.
2.5.3. Prepare the documentation needed for applying for external financing, if the chosen financial framework includes funding from financial institutions. 
2.5.4. Incorporate international best practices and lessons learned from similar port concession projects.
2.5.5. Ensure clarity, transparency, and fairness in the prepared documentation and tender process.
Deliverable for scope 2.5. A presentation material stating the finalized and approved by The Buyer legal, commercial, and financial framework for the Tender. All necessary tender documentation, including a draft land lease agreement, in both Lithuanian and English languages. 

2.6. Tender Organization
2.6.1. Attract potential Operators to participate in the Tender and assist The Buyer in advertising and publicizing it.
2.6.2. Create a virtual data room and populate it with the necessary tender documentation, vendor due diligence report, and technical documentation.
2.6.3. Conduct pre-bid meetings or workshops with potential Operators and provide clarifications to their queries.
2.6.4. Prepare and issue addenda or amendments to the tender documentation, as necessary.
Deliverable for scope 2.6. A comprehensive record of all queries received from potential bidders, along with detailed and consistent responses to each query.

2.7. Bid Evaluation and Negotiations
2.7.1. Develop an objective and transparent bid evaluation methodology.
2.7.2. Assist in establishing a bid evaluation committee or support the existing committee within The Buyer.
2.7.3. Evaluate the bids in accordance with the methodology agreed with the Buyer.
2.7.4. Provide expert support during negotiations with preferred bidders, including risk mitigation strategies, finalization of land lease contracts, and financial close processes.
Deliverable for scope 2.7. Preparation and publication of the bid evaluation methodology for potential bidders; a document that ranks the submitted bids in accordance with the agreed-upon evaluation criteria.

2.8. Closing and Contract Award
2.8.1. Finalize the land lease agreements based on bid evaluation, negotiations, and stakeholder inputs.
2.8.2. Prepare closing documentation and support final approvals.
2.8.3. Provide post-award advisory support during the transition, if required by the Buyer.
Deliverable for scope 2.8. Fully executed land lease contracts with the selected Operators. The Supplier becomes eligible for the success fee upon the signing of the contracts.

3. SERVICE DELIVERY PROVISIONS

3.1. Schedule and terms
3.1.1. The Service delivery schedule shall be laid out in the project implementation roadmap (delivery 2.1.2). When approved by the Buyer, the project implementation roadmap with the set dates shall become a binding schedule for Service delivery.
3.1.2. Changing the roadmap and agreed-upon dates can only be done if approved in writing by The Buyer via email.
3.1.3. The Buyer reserves the right to put the Agreement on hold as described in the Agreement.
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