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Comments heard during this webinar and its recording are for informational purposes and should not 
be construed as legal advice regarding any specific facts or circumstances. Listeners should not act 
upon the information provided without first consulting with a lawyer directly. The opinions expressed 
on this webinar or recording are those of participants appearing on the program and do not 
necessarily reflect those of the firm. For more information about our practices and experience, please 
visit bakerlaw.com. 



Core firmwide practice groups

Business Digital Assets and 
Data Management

Intellectual 
Property

Labor and 
Employment

Litigation Tax

Nearly 1,000 attorneys across 
17 offices coast to coast



RECOGNITIONS

BakerHostetler Client Big River 
Steel's Transaction Wins 
IJGlobal Americas' Deal of the 
Year



Business Group – Commercial Lending
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• Acquisition financing, including leveraged buyouts and 
bridge loans 

• Asset-based and structured finance transactions
• Commodity or receivables repurchase facilities
• Construction loans, including tax credit-supported 

development and redevelopment projects 
• First lien, second lien and mezzanine financings (and 

the intercreditor relationships arising in these 
structures)

• Syndicated, “club deals” or single-lender transactions
• Trade finance and commodity finance, including oil, 

gas, metals and agriproducts
• Venture debt and convertible note financing
• Working capital, cash flow and investment-grade 

financings and leveraged recaps
• Workouts and restructurings (in and out of court), 

including debtor-in-possession (DIP) loans, distressed 
loans, loan-to-own and exit financing



Environmental Team
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• Traditional Health, Safety & Environmental Services with both 
Federal- and State-Specific (boots on the ground) experience with:

• Environmental Regulations
• Permitting
• Litigation
• Transactions
• Health and safety, risk management
• Clean Air Act
• Climate Change, Emission Controls/Offsets and Sustaining
• Site cleanup, contract disputes and allocation of 

environmental liabilities arising under CERCLA and RCRA
• Emerging environmental issues and risks, including the 

investigation and remediation of per- and polyfluoroalkyl 
substances (PFAS).

• Strong relationships with federal USEPA, OSHA and other 
agencies 

• Recognized by Law360 as Practice Group of the Year 



www.solar1.org



Climate Rage?
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• Did we really see investors voting over climate 
change “outrage” as widely reported by the 
media?

• What drove the rationale for the support of the 
votes at major oil companies on climate change 
proposals in 2021?

• What role did changes in policy at the U.S. 
Securities and Exchange Commission play in 
these votes?

• What are some high-level takeaways from the 
Dutch Court’s order against Royal Dutch Shell?



Major Oil and Gas Companies

• Companies have been reporting Scope 1, Scope 2 and Scope 3 GHG 
emissions for several years
– Scope 1:  Direct emissions
– Scope 2:  Indirect emissions (e.g., emissions related to electricity and steam consumed in 

operations) 
– Scope 3:  Emissions from downstream use

• Scope 3 Emissions tend to be approximately 90% or more of the emissions 
related to oil and gas companies over which they do not have direct control.

• Unlike in prior years, U.S. Securities and Exchange Commission allowed 
voting on climate change-related matters in 2021.

• Companies were directed by the shareholder vote to set targets for 
“significantly reducing” Scope 3 GHG emissions over the medium and long-
term.

• Left companies’ management with discretion to establish those targets.
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ExxonMobil

• Engine No. 1 lead the push to install 4 new board 
members at Exxon

• With support from various institutional investors 
and proxy advisors, shareholders were able to 
slate 3 of Engine No. 1’s proposed board members

• Engine No. 1 goals are for ExxonMobil to reduce 
its emissions to net zero by 2050

• The rationale used by Engine No. 1 to justify its 
slate of board members was, however, heavily 
predicated on financial performance 
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Royal Dutch Shell

• May 26, 2021 Decision by a Hague District Court 
judge:
– Royal Dutch Shell, both directly and through its various 

companies and legal entities, to reduce GHG emissions 
(Scope 1, 2 and 3) by a net 45% from 2019 levels by 
2030

o Scope 1 Emissions:  “Results Obligation”
o Scopes 2 and 3 Emissions:  “Significant Best Efforts Obligation”

– Royal Dutch Shell had already adopted a target of 45%  
from 2010 levels (carbon intensity) by 2035

– Royal Dutch Shell will appeal the decision and the 
appeals court will review all of the evidence again, etc. 
and issue a new decision (2 to 3 years)
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Takeaways

• Biden Administration Policy Shift
• Public Perceptions
• Ambitious Goals for Energy Transformation
• Social Cost of Carbon
• Opportunities

11



ESG Goals Advanced Through Loan Terms

• Investors, Companies, and Lenders have 
become increasingly concerned about climate 
change risk and negative impact their activities 
can have.

• Activist shareholders, external campaigns and 
pressure, and regulation

• ESG goals of companies, investors and lenders 
can be supported through two loan products 
(green loans and sustainability-linked loans)
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Momentum
• Not new in project finance:

– Equator Principles (2003)
– Project-related loans (2010)

• Paris Climate Agreement
– Many lenders and companies have committed to policies to implement “Paris” and other accords

• Investment Mandates
– Many funds and other institutional investors are subject to mandates requiring they invest in sustainably 

or put limits on carbon based businesses
– Some funds established purely for ESG objectives

• Reputation
– Positive reputation outweighs the implementation and other costs of adhering to an ESG based loan

• Capital Ready to Deploy
– $113 billion in green and SLL loan volume in 2019 (Refinitiv LPC)
– 75% were in Europe, Middle East and Africa
– US share increasing
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Advantages of Loans over Bonds
• Green bonds emerged in 2007 as the first sustainable debt product. $200 billion in 

total issuance since 2019 (based on PLC/Reuters)

• As a public security, bonds come with more onerous reporting and disclosure 
obligations, and tighter compliance 

• Public bonds carry higher closing and other transaction costs (loans more accessible 
for smaller companies)

• Because of their cost and complexity, bonds are typically for a large amount. Loans 
can be for a smaller amount.

• Bonds lack covenants that can bind an issuer to the green goals published in its 
offering materials. Lenders can impose these covenants in loan agreements.

• A project may be green, but the issuer or its affiliates may not be. SLL loans can 
improve behavior of a borrower more generally
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Green Loans and SLL Loans Emerge

• Green Loans: "any type of loan instrument 
made available exclusively to finance or re-
finance, in whole or in part, new and/or existing 
eligible Green Projects.“ (from the Green Loan 
Principles).
– Green projects: clean energy generation (solar, 

wind), efficiency, water saving, etc.
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SLL Loans

• “Sustainability Linked Loans”
• Not project based
• Proceeds available for working capital and 

general corporate purposes
• Borrowers required or encouraged to meet 

certain defined performance targets
– Environmental, social, or sustainability
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Green Loan Principles

• Green Loans emerged in 2014 and initially based 
on Green Bond Principles

• As Green Loans expand, the LMA, LSTA, and 
APLM publish the Green Loan Principles in 2018

• Must adhere to the GLP to be marketed as a 
“green loan”

• “Light Green” – projects that improve efficiency, 
reduce environmental harm, or finance transition to 
greener operation

• Social risks now must also be evaluated
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GLP Components

• Proceeds finance environment friendly projects 
– Renewables, including transport, production, 

appliances and products
– Energy efficiency
 New and refurbished buildings
 Energy storage
 Smart grids

– Pollution Control, Agriculture, Natural Resources, 
Livestock
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GLP Components con’d

• Project Evaluation
– Communicate green objectives and qualification
– Identify, manage, mitigate environmental risks and 

(since 2021) social risks
• Management of Proceeds

– Borrowers expected to show proceeds of loans used 
expressly for the permitted purposes

• Reporting (list of projects, amounts allocated, 
qualitative performance report)

• External Review of GL bona fides recommended 
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SLL Loans Generally

• Available to wide range of borrowers (not only 
green projects)

• Greater flexibility on terms and use of proceeds
• Pricing incentives for compliance with targets
• Broad Range – environmental and social (i.e., 

worker health or safety)
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SLL Criteria

• March 2019, LSTA, LMA and APLMA publish the 
Sustainability Linked Loan Principles (the “SLL”).

• "any type of loan instruments and/or contingent 
facilities (such as bonding lines, guarantee lines or 
letters of credit) which incentivize the borrower's 
achievement of ambitious, predetermined 
sustainability performance objectives.“

• Note emphasis on achieving targets over term of 
the loan
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SLL Criteria con’d

• Sustainability Performance Targets:
– Improvement to a Borrower’s ESG score, assessed 

by a third party
– Obtaining a clear metric tied to Borrower’s 

business
 Reducing carbon footprint 
 Increasing diversity and inclusion
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SLL: Carrot and Stick

• Borrowers can enjoy discounted pricing if and as they 
realize their targets
– The margin improvement may not be material, especially for 

investment grade borrowers in a low rate environment 
• Pricing penalties can apply if Borrowers fail to reach 

targets
– Pricing penalties have been less common in US facilities, 

but that trend is changing 
• Non-interest penalty: borrower could be required to 

implement corrective measures through capital 
investment, offsets, or financing NGOs 
– Thought to be rare in the US 
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SLL – Key Components

• Demonstrate relationship to Borrower’s 
corporate/social responsibility strategy

• Set measurable and definable targets
• Robust reporting
• External review
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Thank you!

25

Amy Poster
Risk and Regulatory 
Lead Consultant
Horizon Fintex
aposter@alphapacstr.com

Max Budra
Associate Director, 
Markets, Governance and 
Innovation
AIMA
mbudra@aima.org

Chris Collins
Executive Director 
Solar One
chris@solar1.org

Nisha Desai
CEO & Managing Partner
Andav Capital

Chris Carolan
Partner
BakerHostetler
ccarolan@bakerlaw.com

Martin Booher
Partner
BakerHostetler
mbooher@bakerlaw.com



Atlanta
Chicago
Cincinnati
Cleveland
Columbus
Costa Mesa
Dallas
Denver
Houston
Los Angeles
New York
Orlando
Philadelphia
San Francisco
Seattle
Washington, DC
Wilmington

bakerlaw.com
These materials have been prepared by Baker & Hostetler LLP for informational purposes only and are not legal advice. The information is not intended to create, and receipt of it does not constitute, 
a lawyer-client relationship. Readers should not act upon this information without seeking professional counsel. You should consult a lawyer for individual advice regarding your own situation. 
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