
 
 
 

 
 
 
 
 
 
 
 
 
 
 
AFTER RECORDING RETURN TO: 
 
EDF Renewables Development, Inc. 
15445 Innovation Drive 
San Diego, California 92128 
Attn: Corporate Real Estate 
Project:  Livingston Wind Project 
 

GOOD NEIGHBOR AGREEMENT 

THIS GOOD NEIGHBOR AGREEMENT (this “Agreement”) is made and entered into on 
________________________, 2022 (the “Effective Date”), by and between ____________________ 
(collectively, referred to as “Owner”) and EDF RENEWABLES DEVELOPMENT, INC., a Delaware 
corporation (hereafter referred to as “Company”).  Owner and Company may hereafter be referred to as, 
together, the “Parties” and each, a “Party”. 

 
RECITALS 

 
A. Owner (i) owns property located in Livingston County, Illinois, as more particularly 

described on Exhibit A, attached hereto and made a part hereof (“Owner’s Property”) and (ii) each Party 
has the right and authority to enter into this Agreement, described herein. 

 
B. Company desires to install wind-powered turbines and generators capable of producing 

electricity and associated appurtenances, equipment, facilities and roadways (“Generating Units”) on 
adjacent property and other property located in the vicinity of Owner’s Property in Livingston County, Illinois 
(the “Wind Project Property”), as part of the renewable energy project being commonly known as the 
Livingston Wind Project (“Project”). 

 
C. Company desires to obtain certain easements and rights over Owner’s Property in order 

to facilitate development, construction and operation of the Project, and Owner desires to grant such 
easements and rights, on the terms and conditions set forth herein. 

AGREEMENT 
 

NOW, THEREFORE, in consideration of the promises, covenants and agreements of the Parties 
hereinafter contained or in the future to be performed, and for other valuable consideration, the receipt of 
which is hereby acknowledged, Owner and Company hereby agree as follows: 
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1. Recitals.  The Recitals set forth above are hereby made a substantive part of this 
Agreement. 

 
2. Term.  The term of this Agreement shall begin on the Effective Date and shall terminate 

upon the earlier of: (a) fifty-five (55) years after the Commercial Operations Date (as defined below);  or (b) 
the date this Agreement is terminated as permitted herein or by operation of law (the “Term”).  For purposes 
of this Agreement, the “Commercial Operations Date” shall mean the date in which commercial quantities 
of energy are delivered into the electric grid by the Project. 

 
3. Payment to Owner.  In consideration of the Effects Easement (as defined below), the 

waivers and the rights and privileges granted hereunder, Company shall make payment to Owner in the 
amount(s) and at the time(s) specified in a separate letter agreement between the Parties (the “Letter 
Agreement”).  Furthermore, the consideration set forth in the Letter Agreement shall constitute, among 
other things, consideration for mitigation measures that Owner may choose to undertake including, without 
limitation, window treatments, vegetation, or fencing. 

 
4. Owner’s Waivers.  Notwithstanding the grant of the easements contained in Section 5, 

Owner understands and has been informed by Company that by this Agreement, Company has the right to 
cause on, over and across Owner’s Property or as an indirect or direct result of Company’s activities on or 
in the vicinity of Owner’s Property in connection with the Project, such noise, audio, visual, view, light, 
vibration, air turbulence, wake, electromagnetic, radio frequency, television reception, shadow flicker or 
weather created hazards including ice (collectively, the “Consequences”) or any other effect of any kind 
whatsoever as a result of such Consequences transmitted by or from the presence and operations of (a) 
the Generating Units on the Project and (b) each Project, now known or hereafter designed and used for 
the generation of electricity by wind powered turbines and the transmission of such electricity (collectively, 
the “Effects”).  Owner, for itself, its heirs, administrators, executors, successors and assigns, does hereby 
waive, remise and release any right, claim or cause of action which it may now have or which it may have 
in the future against Company and/or Company’s subsidiaries, affiliates, agents, assigns, insurers, officers, 
shareholders, directors, employees, successors, lenders, financing parties, and legal representatives, and 
each of their respective successors and assigns as a direct or indirect result of said Effects. 
 

5. Grant of Easements.  Owner irrevocably grants to Company for the Term exclusive 
easements, rights and entitlements on, over, across and through Owner’s Property, on the terms and 
provisions hereafter set forth, for any noise, audio, visual, view, light, vibration, air turbulence, wake, 
electromagnetic, radio frequency, television reception, shadow flicker or weather created hazards including 
ice or other effect of any kind whatsoever resulting directly or indirectly from any (a) operations conducted 
in or by the Project or (b) facilities now or hereafter located on the Wind Project Property (the “Effects 
Easement”). 

 
6. Setback.  Company agrees that no Generating Units as part of the Project shall be located 

closer than one thousand six hundred (1,600) feet to a residence occupied on Owner’s Property as of the 
Commencement of Construction.  For purposes of this Section 6, “Commencement of Construction” shall 
be deemed to occur once physical construction of a significant nature of the Project has begun on the Wind 
Project Property, which shall include, without limitation, pouring of the first foundation for a Generating Unit 
in the Project or performing any act which would require a building permit pursuant to the code or regulations 
of the county in which the Project is located. 
 

7. No Improvements on Owner’s Property.  For purposes of clarity, Company and Owner 
agree and acknowledge that this Agreement does not entitle Company to install any Project related 
improvements on Owner’s Property. 
 

8. Termination.  This Agreement shall not be terminable by Owner.  Company shall have the 
right to terminate this Agreement at any time, for any reason or no reason, by giving written notice of 
termination to Owner. 

 
9. Recording.  This Agreement shall be recorded in the official records of Livingston County, 



3 

Illinois (the “Official Records”) by Company, at Company’s expense in order to advise all subsequent 
owners of Owner’s Property of the Effects Easement granted herein. 

 
10. Right To Assign and Encumber.  Company and its successors and assigns shall have the 

right, without further consent of Owner, in a transaction related to the Project to (a) convey, lease, license, 
assign, or otherwise transfer all or any portion of its right, title or interest under this Agreement (each, a 
“Transfer”) to one or more persons or entities, in whole or in part, any or all restrictive covenants, rights, 
obligations or interests in this Agreement and the Effects Easement, and (b) grant to or more persons or 
entities (each, together with any such person’s or entity’s successors and assigns, a “Lender”) one or more 
liens, security interests or collateral assignments in all or any part of its rights or interests under this 
Agreement as security for the repayment of any indebtedness and/or the performance of any obligation (a 
“Lender’s Lien”).  The assignor under any Transfer hereunder shall be released from obligations and 
liabilities accruing after the date such obligations and liabilities are assumed by the assignee, to the extent 
assumed by the assignee; provided, however, in the case of a collateral assignment of this Agreement, the 
assignee shall not be deemed to have assumed Company’s obligations and liabilities until such assignee 
takes physical possession of Company’s interest in this Agreement or the Effects Easement contained 
herein.  References to Company in this Agreement shall be deemed to include any person or entity that 
succeeds (whether by assignment or otherwise) to all of the then-Company’s then-existing right, title and 
interest under this Agreement.  Any member of Company shall have the right from time to time without 
Owner’s consent to transfer any membership interest in Company to one or more persons or entities.  
Following a Transfer or the granting of a Lender’s Lien as contemplated by this Section 10, Company or 
the Lender shall give notice of the same (including the address of the Lender for notice purposes) to Owner; 
provided, however, that the failure to give such notice shall not constitute a default but rather shall only 
have the effect of not binding Owner hereunder with respect to such Lender.  Owner hereby consents to 
the recordation of the interest of the Lender in the Official Records. 
 

11. Default.  If either Party (the “Defaulting Party”) should fail to perform any of its obligations 
under this Agreement within thirty (30) days after the other Party has given the Defaulting Party (the “Notice 
Party”) written notice of such failure (“Notice of Default”), then the Notice Party shall have the right, at its 
option and without further notice, to exercise and enforce any remedy afforded to it by law or equity, 
including a suit for specific performance of any obligations set forth herein or any appropriate injunctive or 
other equitable relief, or for damages resulting from such default.  Both Parties agree that remedies at law 
may be inadequate to protect against any actual or threatened breach of this Agreement.  In the event of 
any breach or threatened breach, either Party shall have the right to apply to a court of competent 
jurisdiction for the entry of a preliminary injunction or restraining order to restrain or enjoin the breach and 
otherwise specifically to enforce the provisions of this Agreement.  Notwithstanding the foregoing or any 
rights at law or equity, in no event shall any default or breach of this Agreement terminate, or entitle any 
Party to terminate, this Agreement or the Effects Easements granted hereunder. 
 

12. Estoppel Certificates.  Owner shall, within twenty (20) days after written request by 
Company or any existing or proposed Lender (each, a “Requesting Party”), execute and deliver to the 
Requesting Party an estoppel certificate (a) certifying that this Agreement is in full force and effect and has 
not been modified (or if modified stating with particularity the nature thereof), (b) certifying the dates to 
which payment has been paid, (c) certifying that to the best of Owner’s knowledge there are no uncured 
defaults hereunder (or, if any uncured defaults exist, stating with particularity the nature thereof) and 
(d) containing any other certifications as may reasonably be requested.  Any such certificates may be 
conclusively relied upon by the Requesting Party.  The failure of Owner to deliver any such certificate within 
such time shall be conclusive upon Owner that (i) this Agreement is in full force and effect and has not been 
modified, (ii) the payment has been paid through the date of such written notice, (iii) there are no uncured 
defaults by the Requesting Party hereunder and (iv) the other certifications so requested are in fact true 
and correct. 
 

13. Lender Protections.  A Lender shall have the absolute right to do one, some or all of the 
following: (a) assign its Lender’s Lien; (b) enforce its Lender’s Lien; (c) acquire title (whether by foreclosure, 
assignment in lieu of foreclosure or other means) to the Effects Easement; (d) perform any obligations to 
be performed by Company, or cause a receiver to be appointed to do so; (e) assign or transfer the Effects 
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Easement to a third party; or (f) exercise any rights of Company hereunder.  Owner’s consent shall not be 
required for any of the foregoing; and, upon acquisition of the Effects Easement by a Lender or any other 
third party who acquires the same from or on behalf of the Lender, Owner shall recognize the Lender or 
such other party (as the case may be) as Company’s proper successor, and this Agreement shall remain 
in full force and effect.  Each Lender shall have the rights set forth on Exhibit B. 
 

14. Nondisturbance Agreement; Subordination.  If Owner’s Property is subject to a mortgage 
as of the date of this Agreement, Owner agrees to pay all obligations secured by such mortgage.  Owner 
agrees to promptly provide Company with a copy of any default notices that Owner receives from its lender.  
Owner, at the request of Company, shall use its best efforts to obtain a consent, nondisturbance agreement 
or similar agreement from the holders of any mortgages, deeds of trust or other liens secured by or against 
Owner’s Property on the Effective Date, in form and substance reasonably acceptable to Company. 
 

15. Notices.  All notices, statements, demands, correspondence or other communications 
required or permitted by this Agreement shall be (a) in writing, (b) deemed given (i) when personally 
delivered to the recipient (be it Owner, Company or a Lender), (ii) five (5) days after deposit in the United 
States mail, certified and postage prepaid or (iii) two (2) days after delivery to a reputable overnight courier 
(provided receipt is obtained and charges prepaid by the delivering Party) and (c) addressed as follows: 
 

If to Company:  EDF Renewables Development, Inc. 
  15445 Innovation Drive 

San Diego, California 92128 
Attn:  Corporate Real Estate 

 
If to Owner:  ___________________ 
  _________________ 
  __________________  

 
If to any Lender:  To the address(es) indicated in the notice(s)  

to Owner provided under Section 15. 

 Owner, Company and any Lender may change its address (and the person(s) to whom notice is to 
be sent) for purposes of this Section by giving written notice of such change to the other parties in the 
manner provided in this Section 15.  Notwithstanding the foregoing, any amounts payable to Owner under 
this Agreement shall be deemed to have been tendered to Owner three (3) days after a check for the same 
(backed by sufficient funds), addressed to Owner’s address above, is deposited in the United States mail, 
first-class postage prepaid. 
 

16. Attorneys’ Fees. In the event of any litigation for the interpretation or enforcement hereof, 
or for damages for a default hereunder, or which in any other manner relates to this Agreement, the Effects 
Easement or Owner’s Property, the prevailing Party shall, be entitled to recover from the other Party an 
amount equal to its actual, reasonable and verifiable out-of-pocket expenses, costs and attorneys’ fees 
incurred in connection therewith. 

 
17. No Consequential Damages.  NOTWITHSTANDING ANYTHING TO THE CONTRARY IN 

THIS AGREEMENT, NEITHER PARTY SHALL BE ENTITLED TO, AND EACH OF OWNER AND 
COMPANY HEREBY WAIVES ANY AND ALL RIGHTS TO RECOVER, CONSEQUENTIAL, INCIDENTAL, 
INDIRECT AND PUNITIVE OR EXEMPLARY DAMAGES, HOWEVER ARISING, WHETHER IN 
CONTRACT, IN TORT, OR OTHERWISE, UNDER OR WITH RESPECT TO ANY ACTION TAKEN IN 
CONNECTION WITH THIS AGREEMENT. 

 
18. Waiver of Jury Trial.  EACH PARTY WAIVES ITS RESPECTIVE RIGHT TO ANY JURY 

TRIAL WITH RESPECT TO ANY LITIGATION ARISING UNDER OR IN CONNECTION WITH THIS 
AGREEMENT. 
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19. Construction.  This Agreement, including any Exhibits attached hereto, contains the entire 
agreement between the Parties in connection with any matter mentioned or contemplated herein, and all 
prior or contemporaneous proposals, agreements, understandings and representations, whether oral or 
written, shall be deemed to have been merged herein and superseded hereby.  Should any provision of 
this Agreement be held to be invalid, void or unenforceable, the remaining provisions hereof shall remain 
in full force and effect, unimpaired by such holding.  No waiver by a Party of any provision of this Agreement 
shall be deemed to be a waiver of any other provision hereof.  This Agreement shall be governed by and 
interpreted in accordance with the laws of the State of Illinois without regards to conflicts of law principles.  
Captions and headings used herein are for convenience of reference only and shall not define, limit or 
otherwise affect the scope, meaning or intent hereof.  As used in this Agreement with respect to time of 
notice or performance, the term “day” shall refer to business days in the county in which Owner’s Property 
is located.  This Agreement may be executed with counterpart signature pages and in duplicate originals, 
each of which shall be deemed an original, and all of which shall collectively constitute a single instrument. 

 
20. Miscellaneous.  This Agreement shall not and cannot be modified or amended except by 

a writing signed by both Parties.  If Owner consists of more than one person or entity, then (a) each 
reference herein to “Owner” shall include each person and entity signing this Agreement as or on behalf of 
Owner and (b) the liability of each such person and entity shall be joint and several.  If this Agreement is 
not executed by one or more of the persons or entities comprising Owner, or by one or more persons or 
entities holding an interest in Owner’s Property, then this Agreement shall nonetheless be effective, and 
shall bind all those persons and entities who have signed this Agreement.  Each of the signatories hereto 
represents and warrants that he/she has the authority to execute this Agreement on behalf of the Party for 
which he/she is signing. 

 
21. No Abandonment.  No act or failure to act on the part of Company, any person or entity 

claiming under Company, or the holder of the Effects Easement shall be deemed to constitute an 
abandonment, surrender or termination thereof, except upon recordation of a quitclaim deed or other 
document specifically conveying the Effects Easement back to Owner and terminating this Agreement.  
Upon expiration or termination of this Agreement, Company shall execute and record said quitclaim deed 
or other document in the Official Records. 

 
22. Covenants Running With The Land.  The Parties hereby agree that all of the covenants 

and agreements contained in this Agreement touch and concern the real estate described in this Agreement 
and are expressly intended to be, and shall be, covenants running with the land and shall be binding and a 
burden upon Owner’s Property and each Party’s present or future estate or interest therein and upon.  This 
Agreement shall bind and benefit each of the Parties, their respective heirs, administrators, executors, legal 
representatives, successors and assigns (including any Lender or other person acquiring title from any such 
person upon foreclosure or by deed in lieu of foreclosure).  To the extent any of the provisions of this 
Agreement are not enforceable as covenants running with the land, the Parties agree that they shall be 
enforceable as assignable and alienable easements in gross. 

 
23. Benefits of the Letter Agreement.  The benefits (including right to receive payment) of the 

Letter Agreement shall be deemed to follow the transfer of the interest in Owner’s Property subject to the 
Effects Easement set forth in this Agreement as follows: (i) if Owner transfers fee title to a portion of Owner’s 
Property including the entire area subject to the Effects Easement, the transferring Owner shall be deemed 
to have transferred its rights and benefits as to any then-remaining payment pursuant to the Letter 
Agreement and Company may thereafter make any payment that would otherwise be due to the transferring 
Owner pursuant to the Letter Agreement to the successor Owner(s); and (ii) if Owner transfers fee title to a 
portion or portions of Owner’s Property that includes only a portion or portions of the area subject to the 
Effects Easement, then the transferring Owner shall be deemed to have transferred its rights and benefits 
as to any then-remaining payment pursuant to the Letter Agreement on a pro-rata basis to the successor 
Owner(s) and Company may elect in its sole discretion to prorate any payment that would otherwise be due 
pursuant to the Letter Agreement to Owner between the successor Owner(s) and/or the transferring Owner 
(as the case may be) based upon the acreage of the area subject to the Effects Easement so transferred, 
or may elect in its sole discretion to make full payment to the successor Owner(s) or any one of them.  The 
foregoing shall not apply to grants of mortgages or similar grants of title by Owner, and such grantees shall 
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not be entitled to any payment whatsoever.  Any exceptions to the foregoing shall be binding on Company 
only if Company shall have entered into a written agreement among the transferring Owner, Company and 
the any successor Owner. 

 
 
 
 
 
 
 
 

SIGNATURES TO FOLLOW ON NEXT PAGE 
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed and delivered 
by their duly authorized representatives as of the Effective Date. 

COMPANY 
 
EDF RENEWABLES DEVELOPMENT, INC., 
a Delaware corporation 
 
 
 
By:  _____________________________ 
Name:  Kathryn O’Hair 
Title:  Vice President, Development 
 
 
 
 
 
 
 
 
 
 
STATE OF MINNESOTA  ) 
     ) ss 
COUNTY OF HENNEPIN  ) 
 
 
This instrument was acknowledged before me on _________________________, 2022, by Kathryn O’Hair, 
Vice President, Development of EDF Renewables Development, Inc., a Delaware corporation, on behalf of 
said corporation. 
 
 
 

________________________________ 
Signature of Notary Public 

 
Place Notary Stamp or Seal Above 
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OWNER 
 
 
 
_________________________________ 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
STATE OF ILLINOIS 
COUNTY OF ________________ 
 
The foregoing instrument was acknowledged before me on _____________________, 2022, by 
_________________________. 
 
 
 
By:  ___________________________ 
Notary Public Signature 
Printed Name: _____________________ 
 
My Commission Expires: _____________       (SEAL) 
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Exhibit A  

LEGAL DESCRIPTION OF OWNER’S PROPERTY 

That certain real property of Owner located in Livingston County, Illinois, to wit: 
 
 
 
Parcel:   
Acres:    
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Exhibit B 

Lender Protections 

1. Notice of Default.  As a precondition to exercising any rights or remedies as a result 
of any default or alleged default by Company, Owner shall deliver a duplicate copy of the applicable Notice 
of Default to each Lender, so long as Company has provided Owner with notice of Lender’s identity and 
address, concurrently with delivery of such notice to Company, as applicable, specifying in detail the alleged 
default and the required remedy. 

2. Cure.  A Lender shall have the same period after receipt of a Notice of Default to 
remedy a default, or cause the same to be remedied, as is given to Company after Company’s receipt of a 
Notice of Default hereunder, plus, in each instance, the following additional time periods: (a) thirty (30) days 
in the event of any monetary default; and (b) sixty (60) days in the event of any non-monetary default; 
provided, however, that (a) such sixty (60)-day period shall be extended for the time reasonably required 
by the Lender to complete such cure, including the time required for the Lender to institute foreclosure 
proceedings or otherwise perfect its right to effect such cure and (b) the Lender shall not be required to 
cure those defaults which are not reasonably susceptible of being cured or performed by such party (“Non-
Curable Defaults”).  Further, (i) neither the bankruptcy nor the insolvency of Company shall be grounds 
for terminating this Agreement as long as the payment(s) payable by Company pursuant to this Agreement 
is/are paid by the Lender in accordance with the terms thereof and (ii) Non-Curable Defaults shall be 
deemed waived by Owner upon completion of foreclosure proceedings or other acquisition of the Effects 
Easement. 

3. New Agreement to Lender.  In the event that this Agreement (a) terminates 
because of Company’s uncured default or (b) is rejected or disaffirmed pursuant to bankruptcy law or any 
other law affecting creditors’ rights, then, so long as a Lender has cured any monetary default and is making 
commercially reasonable efforts to cure any non-monetary default, Owner shall, immediately upon written 
request from such Lender received within ninety (90) days after any such event, at no cost to Owner but 
without additional consideration therefor, enter into a new agreement in favor of such Lender, which new 
agreement shall (i) contain the same covenants, agreements, terms, provisions and limitations as this 
Agreement (except for any requirements that have been fulfilled by Company prior to such termination, 
foreclosure, rejection or disaffirmance), (ii) be for a term commencing on the date of such termination, 
foreclosure, rejection or disaffirmance, and continuing for the remaining term of this Agreement before 
giving effect to such termination, foreclosure, rejection or disaffirmance, (iii) contain the same interests in 
this Agreement as to which such Lender held a Lender’s Lien on the date of such termination, foreclosure, 
rejection or disaffirmance, (iv) contain a grant to the Lender of the Effects Easements and (v) enjoy the 
same priority as this Agreement over any lien, encumbrance or other interest created by Owner; and, until 
such time as such new agreement is executed and delivered, the Lender may enjoy its rights under this 
Agreement as if this Agreement  were still in effect.  If more than one Lender makes a written request for a 
new agreement pursuant hereto, then the same shall be delivered to the Lender whose Lender’s Lien is 
senior in priority. 

4. Lender’s Consent.  Owner shall not agree to a termination or modification of this 
Agreement without the prior written consent of each Lender. 


