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Completing an innovative project to install new electricity
transmission lines throughout the Upper Midwest
meant riding herd on 11 different clients.

POWER PLAYERS

THERE WERE SOME DOUBTERS about the CapX2020 Transmission
Expansion Initiative, a series of five joint ventures to install new electricity
transmission lines throughout Minnesota, Wisconsin, and the Dakotas,
when Nixon Peabody partners William Andrews and Lori Green signed
on as project counsel in late 2008. Instead of the typical two or three
participants, the $1.7 billion, 700-mile project involved 11, making it an
unprecedented undertaking in the transmission industry.

“There was lots of skepticism about whether you could get that many
entities to work together,” says Andrews, a project finance partner in
Washington, D.C. He and Green, a corporate partner based in Rochester,
New York, quieted the cynics in July 2010, when the first of the ventures
closed after receiving the required permits. The second venture received
its permits four months later. Two more lines are expected to receive their
permits in 2011, and the fifth one in 2012.

Eleven utilities signed the project development agreement for CapX2020
in March 2007 as an answer to the Upper Midwest’s increased demand
for electricity; the region’s transmission grid hadn’t been upgraded in 30
years. In addition, states must prepare to meet looming renewable energy
standards, such as Minnesota’s requirement that all utilities deliver 25
percent of their electricity from renewable sources by 2025, most of which
will come from wind energy.

As project counsel, Andrews and Green’s role was to work with all the
utilities—a disparate group that included public power entities, investor-
owned utilities, and cooperatives—and their individual counsel to structure
the transaction in a way that would satisfy each participant.

The 11 entities had no tradition of working together, making the
venture a bit of a marriage of convenience. “These 11 entities are normally
competitors and serve different energy load centers,” Green says, “but they
came together for the benefit of the region.” Adds Andrews: “It was much
more efficient for the utilities to consolidate their needs into one project.”

Andrews and Green’s first task was to create joint tenant agreements
that determined how the 11 entities would share ownership, construction,
operating costs, and use of the new
lines. They had to draft template
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The ownership agreement was the duo’s biggest
challenge, says CapX2020 co—executive director
Priti Patel. “This agreement had to account for
situations such as the default of one party,” she says.
“It had to determine the rights of the remaining
parties if that situation arose.”

Some issues took months to sort out, with
Green and Andrews acting as referees. “Our most
significant role was helping parties get to ‘yes,” ”
Green says.

The two lawyers achieved that goal by using
“the art of facilitation,” says Terry Grove, another
CapX2020 co—executive director. “They accounted
for the interest of the whole project and delved deep
into each individual party’s rationale.” When it came
to financing the project, for instance, Green and
Andrews had to examine the financing restraints and
bond-rating assessments of each party and develop
a solution that worked for the group as a whole,
Grove says.

Finally, in June 2010, after a year and a half of
monthly, face-to-face meetings in Minneapolis,
all 11 utility companies reached consensus on the
template agreements. But that was just the start.
“Those agreements only addressed 70 percent of the
issues involved in each of the five joint ventures,” says
Green. So the duo adapted the template agreements
to account for the specifics of each project, such as
each new transmission line’s environmental impact.
As part of this process, Andrews and Green created
agreements for the two Minnesota projects that have
already received permits.

Ground for both lines was broken last fall, putting
the Upper Midwest well on the way to a green

agreements from scratch, since energy future—and putting those early doubts to rest.
CapX2020 was unmatched in its

size and scope.

DEAL IN BRIEF

CAPX2020 VENTURES E-mail: czillman@alm.com.

VALUE $1.7 billion
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Project Counsel

Whether energy transmission or generation, transportation facilities, sports stadiums and arenas, or other major infrastructure—
these projects bring together multiple entities that operate under different regulatory requirements, access capital from different
sources, often have different goals, and answer to ownership or management teams with distinct strategic priorities. The complexity
of the deals requires a legal team with experience and agility. As project counsel, our multidisciplinary team efficiently and effectively
gets the deal done.

We advise on virtually all specialized aspects of complex transactions:
*  Ownership

e Governance

e Construction

e  Procurement

®  Operations

*  Regulatory matters

e Real estate matters

e Antitrust

*  Bankruptey & restructuring
e Transfer of interests

e Dispute resolution

¢ Financing

We have served as project counsel for many types of projects and clients, documenting and closing deals valued in the billions year
after year. Itis the combination of industry knowledge and an understanding of the perspectives of differently situated parties, coupled
with the creativity to suggest innovative approaches, that allows Nixon Peabody attorneys to successfully close their transactions.

About Nixon Peabody

Nixon Peabody LLP is a Global 100 law firm—one of the largest in the world. With approximately 700 attorneys collaborating across
major practice areas in the U.S. and in European and Asian commercial centers, the firm’s size, diversity, and advanced technological
resources enable it to offer comprehensive legal services to individuals and organizations of all sizes. Our clients range from
Fortune 500 corporations to global banking and finance institutions, name-brand retailers, emerging entrepreneurs, and world-class
research institutions.

Our attorneys adhere to the highest standards of legal excellence and service. We are widely respected for the depth of our industry
knowledge and for being responsive, efficient, and easy to work with. We use our experience and insight to help our clients anticipate
and capture opportunities, prepare for and manage risks, and forecast and overcome obstacles. Nixon Peabody is recognized for a
deep commitment to diversity, as a “Best Law Firm,” as “A Best Place to Work,” and for outstanding pro-bono service.
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