EXHIBIT FF-1
TEMPORARY GRADING LICENSE FOR STORM WATER MITIGATION

THIS TEMPORARY GRADING LICENSE FOR STORM WATER MITIGATION ("License")
is made to be effective as of the __ day of , 20 ("Effective Date") by and between
BNSF RAILWAY COMPANY, a Delaware corporation ("Licensor”) and the CITY OF LINCOLN,
NEBRASKA, a Nebraska municipal corporation ("Licensee").

NOW THEREFORE, in consideration of the mutual covenants contained herein, the parties
agree to the following:

1. GENERAL.

1.1 Licensor hereby grants Licensee a temporary non-exclusive license, subject to all
rights, interests, and estates of third parties, including, without limitation, any leases, licenses,
easements, liens or other encumbrances, and upon the terms and conditions set forth below, to
use the area of Licensor's property labeled "Stormwater Mitigation Grading Completed Under City
Project" and shown purple with symbols (not crosshatched) on Exhibit |-1 attached hereto and
incorporated herein by reference, situated at or near Lincoln, County of Lancaster, State of
Nebraska, Line Segment 2, Mile Post 59.17 to 60.0 ("Premises") for the purposes specified in
Section 1.3 below (the "Permitted Uses").

1.2 In the event the Permitted Uses will affect any improvements or facilities of Licensor
or Licensor's existing lessees, licensees, easement beneficiaries, or lien holders (collectively
"Other Improvements"), if any, or interfere with the use of the Other Improvements, Licensee will
be responsible at Licensee's sole risk to locate and make any adjustments necessary to such
Other Improvements. Licensee must contact the owner(s) of the Other Improvements notifying
them of any work that may damage and/or interfere with the Other Improvements and obtain the
owner’s written approval prior to initiating any of the Permitted Uses.

1.3 Licensee shall use the Premises exclusively as a site for grading (the "Grading").
Licensee shall not use the Premises for any other purpose whatsoever. Licensee shall not use or
store hazardous substances, as defined by the Comprehensive Environmental Response,
Compensation, and Liability Act, as amended ("CERCLA") or petroleum or oil as defined by
applicable Environmental Laws on the Premises.

1.4 Licensor and Licensee mutually agree that no construction activities for the
Permitted Uses, nor future maintenance of any improvements which have a reasonable likelihood
to delay train traffic on Licensor's main lines, will be permitted during the fourth quarter of each
calendar year. Emergency work will be permitted only upon prior notification to Licensor's Network
Operations Center (telephone number: 800 832-5452). Licensor and Licensee mutually
understand and agree that trains cannot be subjected to delay during this time period.

15 In case of the eviction of Licensee by anyone owning or claiming title to or any
interest in the Premises, Licensor shall not be liable to refund Licensee any compensation paid
hereunder or for any damage Licensee sustains in connection therewith.

1.6 The Grading will be free-draining and designed to not raise the average water level
any higher or closer to the tracks than that average water level existing as of the Effective Date
above, including "no net rise" based on and factoring in the anticipated construction of a fourth
main track on Licensor's adjacent property.



1.7 Licensee will ensure that no wetlands subject to jurisdiction of a federal, state, or
local agency or wetland mitigation areas will be created or established on any portion of the
Premises or other Licensor property. Licensee will be solely responsible for monitoring and
maintaining the Grading in good working condition so that no new wetlands subject to jurisdiction
of a federal, state, or local agency are created or established on any portion of the Premises or
other Licensor property. Licensee will be responsible for any impact to the Premises or other
Licensor property and/or liabilities arising out of the Grading, including without limitation costs and
assessments, additional fees for runoff capacity, and damage to track structure and environmental
liabilities arising from increased drainage and run-off from increases in the impervious surfaces. If,
despite the foregoing obligations of Licensee, any wetlands subject to jurisdiction of a federal,
state, or local agency do arise on any portion of the Premises or other Licensor property as a result
of the Grading, Licensee will be responsible for providing off-site mitigation for such wetlands
subject to jurisdiction of a federal, state, or local agency, for filling and removing such wetlands
from the Premises or other Licensor property, and all other costs and obligations of wetlands
compliance.

1.8 Any contractors or subcontractors performing work on the Premises, or entering the
Premises on behalf of Licensee shall be deemed servants and agents of Licensee for purposes of
this License.

2. TERM. This License shall commence on the Effective Date and, subject to prior
termination as hereinafter described, shall continue until completion of the Permitted Uses, but in
no event later than the date that is the earliest to occur of: (i) the end of the Development Period
(as defined in the Master Agreement), or (i) December 31, 2014.

3. COMPENSATION.

3.1 Licensee shall pay Licensor, prior to the Effective Date, the sum of No Dollars ($0)
as compensation for the use of the Premises.

3.2 Subject to the provisions of the C&M Agreement (as defined below) concerning
Licensee's reimbursement of costs and expenses, including without limitation flagging costs,
incurred by Licensor in connection with Licensee's use of the Premises, Licensee agrees to
reimburse Licensor (within thirty (30) days after receipt of bills therefor) for all other costs and
expenses incurred by Licensor in connection with Licensee's use of the Premises. All invoices are
due thirty (30) days after the date of invoice. In the event that Licensee shall fail to pay any monies
due to Licensor within thirty (30) days after the invoice date, then Licensee shall pay interest on
such unpaid sum from thirty (30) days after its invoice date to the date of payment by Licensee at
an annual rate equal to (i) the greater of (a) for the period January 1 through June 30, the prime
rate last published in The Wall Street Journal in the preceding December plus two and one-half
percent (2 1/2%), and for the period July 1 through December 31, the prime rate last published in
The Wall Street Journal in the preceding June plus two and one-half percent (2 1/2%), or (b) twelve
percent (12%), or (i) the maximum rate permitted by law, whichever is less.

4. COMPLIANCE WITH LEGAL REQUIREMENTS AND LICENSOR REQUIREMENTS.

4.1 Licensee shall observe and comply with any and all laws, statutes, regulations,
ordinances, orders, covenants, restrictions, or decisions of any court of competent jurisdiction
("Legal Requirements") relating to the use of the Premises.

4.2 Prior to entering the Premises, Licensee shall and shall cause its contractor to
comply with all of Licensor's applicable safety rules and regulations. Prior to commencing any
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work on the Premises, Licensee shall complete and shall require its contractor to complete the
safety training program at the Website "http://contractororientation.com”. This program must be
completed no more than one year in advance of Licensee's entry on the Premises.

4.3 Licensee shall, at all times, comply with all provisions contained in that certain
Construction and Maintenance Agreement between Licensor and Licensee dated , 2010
(the "C&M Agreement"). In the event of conflicts between the terms of this License and the C&M
Agreement, the most restrictive provisions shall apply to Licensee.

5. DEFINITION OF COST AND EXPENSE. For the purpose of this License, "cost" or "costs"
"expense" or "expenses" includes, but is not limited to, actual labor and material costs including all
assignable additives, and material and supply costs at current value where used.

6. RIGHT OF LICENSOR TO USE. Licensor excepts and reserves the right, to be exercised
by Licensor and any other parties who may obtain written permission or authority from Licensor:

6.1 to maintain, renew, use, operate, change, modify and relocate any existing pipe,
power, communication lines and appurtenances and other facilities or structures of like character
upon, over, under or across the Premises;

6.2 to construct, maintain, renew, use, operate, change, modify and relocate any tracks
or additional facilities or structures upon, over, under or across the Premises; or

6.3 to use the Premises in any manner as Licensor in its sole discretion deems
appropriate, provided Licensor uses all commercially reasonable efforts to avoid material
interference with the use of the Premises by Licensee for the Permitted Uses.

7. LICENSEE'S OPERATIONS.

7.1 Licensee shall notify Licensor's Project Engineer, Gerald Maczuga, at 201 N. 7th
Street, Lincoln, NE 68508, telephone (402) 458-7537, at least ten (10) business days prior to
initially entering the Premises and prior to entering the Premises for any subsequent maintenance
thereon (if applicable) . After completion of use of the Premises for the Permitted Uses, Licensee
shall notify Licensor in writing that such use has been completed.

7.2 In performing the Permitted Uses, Licensee shall use only public roadways to cross
from one side of Licensor's tracks to the other. In the event Licensee must cross from one side of
Licensor's tracks to the other at a location or locations other than a public roadway, and such
location or locations are approved by Licensor in advance, then Licensee shall enter into
Licensor's Agreement for Private Crossing for each such private crossing location, each such
Agreement for Private Crossing to be in the form attached to the Master Agreement (defined
below) as Exhibit UU.

7.3 Under no conditions shall Licensee be permitted to conduct any tests, investigations
or any other activity using mechanized equipment and/or machinery, or place or store any
mechanized equipment, tools or other materials, within twenty-five (25) feet of the centerline of any
railroad track on the Premises unless Licensee has obtained prior written approval from Licensor.
Licensee shall, at its sole cost and expense, perform all activities on and about the Premises in
such a manner as not at any time to be a source of danger to or interference with the existence or
use of present or future tracks, roadbed or property of Licensor, or the safe operation and activities
of Licensor. If ordered to stop using the Premises at any time by Licensor's personnel due to any
hazardous condition, Licensee shall immediately do so. Notwithstanding the foregoing right of
Licensor, the parties agree that Licensor has no duty or obligation to monitor Licensee's use of the
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Premises to determine the safe nature thereof, it being solely Licensee's responsibility to ensure
that Licensee's use of the Premises is safe. Neither the exercise nor the failure by Licensor to
exercise any rights granted in this Section will alter the liability allocation provided by this License.

7.4 Licensee shall, at its sole cost and expense and subject to the supervision of
Licensor's Roadmaster, complete the Grading in such a manner that it will not at any time be a
source of danger to or interference with the present or future tracks, roadbed and property of
Licensor, or the safe operation of Licensor's railroad. If at any time Licensee shall, in the judgment
of Licensor, fail to perform properly its obligations under this Section 7.4, Licensor may, at its
option, itself perform such work as it deems necessary for the safe operation of its railroad, and in
such event Licensee agrees to pay, within fifteen (15) days after bill shall have been rendered
therefor, the cost so incurred by Licensor, but failure on the part of Licensor to perform the
obligations of Licensee shall not release Licensee from liability hereunder for loss or damage
occasioned thereby.

7.5 During the completion of the Grading, Licensee shall perform such work in a
manner to preclude damage to the property of Licensor, and preclude interference with the
operation of its railroad. The Grading shall be completed within one (1) year of the Effective Date.
Upon completion of the Grading, Licensee shall, at Licensee's own cost and expense, restore
Licensor's premises to their former state as of the Effective Date of this License, subject only to the
existence of the Grading.

7.6 If at any time during the term of this License, Licensor shall desire the use of its ralil
corridor in such a manner as would, in Licensor's reasonable opinion, be interfered with by the
Grading, Licensee shall, at its sole expense, within thirty (30) days after receiving written notice
from Licensor to such effect, make such changes in the Grading as in the sole discretion of
Licensor may be necessary to avoid interference with the proposed use of Licensor's rail corridor.

7.7 Prior to Licensee conducting any excavating or boring work on or about any portion
of the Premises, Licensee shall explore the proposed location for such work with hand tools to a
depth of at least three (3) feet below the surface of the ground to determine whether pipelines or
other structures exist below the surface, provided, however, that in lieu of the foregoing, Licensee
shall have the right to use suitable detection equipment or other generally accepted industry
practice (e.g., consulting with the Underground Services Association) to determine the existence or
location of pipelines and other subsurface structures prior to drilling or excavating with mechanized
equipment. Upon Licensee's written request, which shall be made thirty (30) business days in
advance of Licensee's requested entry on the Premises, Licensor will provide Licensee any
information that Licensor's Engineering Department has in its possession concerning the existence
and approximate location of Licensor's underground utilities and pipelines on the Premises. Prior
to conducting any such boring work, Licensee will review all such material. Licensor does not
warrant the accuracy or completeness of information relating to subsurface conditions and
Licensee's operations will be subject at all times to the liability provisions herein.

7.8 For all bores greater than 26-inch diameter and at a depth less than 10.0 feet below
bottom of rail, a soil investigation will need to be performed by Licensee and reviewed by Licensor
prior to construction. This study is to determine if granular material is present, and to prevent
subsidence during the installation process. If the investigation determines in Licensor's reasonable
opinion that granular material is present, Licensor may select a new location for Licensee's use, or
may require Licensee to furnish for Licensor's review and approval, in its sole discretion a remedial
plan to deal with the granular material. Once Licensor has approved any such remedial plan in
writing, Licensee shall, at its sole cost and expense, carry out the approved plan in accordance
with all terms thereof and hereof.



7.9 Any open hole, boring or well constructed upon Premises by Licensee shall be
safely covered and secured at all times when Licensee is not working in the actual vicinity thereof.
Following completion of that portion of the work, all holes or borings constructed on the Premises
by Licensee shall be:

7.9.1 filled in to surrounding ground level with compacted bentonite grout; or

7.9.2 otherwise secured or retired in accordance with any applicable Legal Requirement.
No excavated materials may remain on the Premises for more than ten (10) days,
but must be properly disposed of by Licensee in accordance with applicable Legal
Requirements.

7.10 Upon completion of Licensee's work on the Premises or upon termination of this
License, whichever shall occur first, Licensee shall, at its sole cost and expense:

7.10.1 remove all of its equipment from the Premises;

7.10.2 report and restore any damage to the Premises arising from, growing out of, or
connected with Licensee's use of the Premises;

7.10.3 remedy any unsafe conditions on the Premises created or aggravated by Licensee;
and

7.10.4 leave the Premises in the condition which existed as of the Effective Date, subject
only to the existence of the Grading.

7.11 Licensee's on-site supervisors shall retain/maintain a fully-executed copy of this
License at all times while on the Premises.

8. LIABILITY. During the term of this License, Licensee shall comply with all provisions
contained in Sections 3.6 and 3.7 of the C&M Agreement, and all such provisions contained in
Sections 3.6 and 3.7 of the C&M Agreement are hereby incorporated herein by reference.

9. PERSONAL PROPERTY WAIVER. ALL PERSONAL PROPERTY, INCLUDING, BUT
NOT LIMITED TO, FIXTURES, EQUIPMENT, OR RELATED MATERIALS UPON THE
PREMISES WILL BE AT THE RISK OF LICENSEE ONLY, AND LICENSOR WILL NOT BE
LIABLE FOR ANY DAMAGE THERETO OR THEFT THEREOF, WHETHER OR NOT DUE IN
WHOLE OR IN PART TO THE NEGLIGENCE OF LICENSOR.

10. INSURANCE. During the term of this License, Licensee shall comply with all provisions
contained in Section 3.8 of the C&M Agreement, and all such provisions contained in Section 3.8
of the C&M Agreement are hereby incorporated herein by reference.

11. ENVIRONMENTAL.

11.1 Licensee shall strictly comply with all federal, state and local environmental laws
and regulations in its use of the Premises, including, but not limited to, the Resource Conservation
and Recovery Act, as amended (RCRA), the Clean Water Act, the Oil Pollution Act, the Hazardous
Materials Transportation Act, CERCLA (collectively, the "Environmental Laws"). Licensee shall
not maintain a treatment, storage, transfer or disposal facility, or underground storage tank, as
defined by Environmental Laws on the Premises. Licensee shall not release or suffer the release
of oil or hazardous substances, as defined by Environmental Laws on or about the Premises.



11.2 Licensee shall give Licensor immediate notice to Licensor's Resource Operations
Center at (800) 832-5452 of any release of hazardous substances on or from the Premises,
violation of Environmental Laws, or inspection or inquiry by governmental authorities charged with
enforcing Environmental Laws with respect to Licensee's use of the Premises. Licensee shall use
the best efforts to promptly respond to any release on or from the Premises. Licensee also shall
give Licensor immediate notice of all measures undertaken on behalf of Licensee to investigate,
remediate, respond to or otherwise cure such release or violation.

11.3 In the event that Licensor has notice from Licensee or otherwise of a release or
violation of Environmental Laws arising in any way with respect to the Grading which occurred or
may occur during the term of this License, Licensor may require Licensee, at Licensee's sole risk
and expense, to take timely measures to investigate, remediate, respond to or otherwise cure such
release or violation affecting the Premises or Licensor's right-of-way.

11.4 Licensee shall promptly report to Licensor in writing any conditions or activities upon
the Premises known to Licensee which create a risk of harm to persons, property or the
environment and shall take whatever action is necessary to prevent injury to persons or property
arising out of such conditions or activities; provided, however, that Licensee's reporting to Licensor
shall not relieve Licensee of any obligation whatsoever imposed on it by this License. Licensee
shall promptly respond to Licensor's request for information regarding said conditions or activities.

12. ALTERATIONS. Licensee may not make any alterations of the Premises or permanently
affix anything to the Premises or any buildings or other structures adjacent to the Premises without
Licensor's prior written consent.

13. NO WARRANTIES. LICENSOR'S DUTIES AND WARRANTIES ARE LIMITED TO
THOSE EXPRESSLY STATED IN THIS LICENSE AND SHALL NOT INCLUDE ANY IMPLIED
DUTIES OR IMPLIED WARRANTIES, NOW OR IN THE FUTURE. NO REPRESENTATIONS OR
WARRANTIES HAVE BEEN MADE BY LICENSOR OTHER THAN THOSE CONTAINED IN THIS
LICENSE. LICENSEE HEREBY WAIVES ANY AND ALL WARRANTIES, EXPRESS OR
IMPLIED, WITH RESPECT TO THE PREMISES OR WHICH MAY EXIST BY OPERATION OF
LAW OR IN EQUITY, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF
MERCHANTABILITY, HABITABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

14. QUIET ENJOYMENT. LICENSOR DOES NOT WARRANT ITS TITLE TO THE
PROPERTY NOR UNDERTAKE TO DEFEND LICENSEE IN THE PEACEABLE POSSESSION
OR USE THEREOF. NO COVENANT OF QUIET ENJOYMENT IS MADE.

15. DEFAULT. If default shall be made in any of the covenants or agreements of Licensee
contained in this License, Licensor may pursue any and all remedies set forth in Section 24 of the
Master Agreement. The remedy set forth in this Section 15 shall be in addition to, and not in
limitation of, any other remedies that Licensor may have at law or in equity.

16. LIENS. Licensee shall promptly pay and discharge any and all liens arising out of any
construction, alterations or repairs done, suffered or permitted to be done by Licensee on the
Premises. Licensor is hereby authorized to post any notices or take any other action upon or with
respect to the Premises that is or may be permitted by law to prevent the attachment of any such
liens to the Premises; provided, however, that failure of Licensor to take any such action shall not
relieve Licensee of any obligation or liability under this Section 16 or any other Section of this
License.

17. TERMINATION. If Licensee fails to surrender to Licensor the Premises, upon any
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termination of this License, all liabilities and obligations of Licensee hereunder shall continue in
effect until the Premises are surrendered. Termination shall not release Licensee from any liability
or obligation, whether of indemnity or otherwise, resulting from any events happening prior to the
date of termination.

18. ASSIGNMENT. Neither Licensee, nor the heirs, legal representatives, successors or
assigns of Licensee, nor any subsequent assignee, shall assign, transfer, sell, or hypothecate this
License or any interest herein (either voluntarily or by operation of law), without the prior written
consent and approval of Licensor, which may be withheld in Licensor's sole discretion.
Notwithstanding any contrary provision herein; Licensee shall have the right to assign this License
to the West Haymarket Joint Public Agency, a Nebraska joint public agency ("JPA") without further
consent of Licensor provided (i) Licensee delivers prior written notification to Licensor of the
assignment, (ii) Licensee and JPA enters into Licensor's then-standard Consent to Assignment
form, pursuant to which Licensee will remain jointly and severally liable for all of Licensee's
obligations hereunder, including without limitation Licensee's liability and indemnification
obligations; provided that Licensor agrees it will first send any claim or notice of default to JPA and
will not pursue any action against Licensee until thirty (30) days after the date of such claim or
notice to JPA, unless failure to pursue action against Licensee during such time would otherwise
prejudice Licensor's rights, and (iii) Licensee's entire interest under that certain Master
Development Agreement between Licensor and Licensee dated , 2010 (the "Master
Agreement”), the Exchange Agreement (as defined in the Master Agreement), the C&M
Agreement, and all Rights of Entry agreements (as defined in the Master Agreement) are assigned
at the same time to JPA.

19. NOTICES. Any notice required or permitted to be given hereunder by one party to the
other shall be in writing and the same shall be given and shall be deemed to have been served and
given if (i) placed in the United States mail, certified, return receipt requested, or (ii) deposited into
the custody of a nationally recognized overnight delivery service, addressed to the party to be
notified at the address for such party specified below, or to such other address as the party to be
notified may designate by giving the other party no less than thirty (30) days' advance written
notice of such change in address.

If to Licensor: Jones Lang LaSalle Global Services - RR, Inc.
3017 Lou Menk Drive, Suite 100
Fort Worth, TX 76131
Attn: Licenses/Permits

with a copy to: BNSF Railway Company
2500 Lou Menk Dr. — AOB3
Fort Worth, TX 76131
Attn:  Senior Manager Real Estate

If to Licensee: City of Lincoln, Nebraska
555 South 10th Street
Lincoln, NE 68508
Attn: City Attorney

20. SURVIVAL. Neither termination nor expiration will release either party from any liability or
obligation under this License, whether of indemnity or otherwise, resulting from any acts, omissions
or events happening prior to the date of termination or expiration, or, if later, the date when the
Premises are restored to its condition as of the Effective Date.



21. RECORDATION. It is understood and agreed that this License shall not be filed of record
with the Lancaster County, Nebraska Register of Deeds Office or otherwise recorded in the official
records of Lancaster County, Nebraska.

22. APPLICABLE LAW. All guestions concerning the interpretation or application of provisions
of this License shall be decided according to the substantive laws of the State of Nebraska without
regard to conflicts of law provisions.

23. VENUE. To the fullest extent permitted by law any dispute arising under or in connection
with this License or related to any subject matter which is the subject of this License shall be
subject to the sole and exclusive jurisdiction of the United States District Court for the District of
Nebraska. The aforementioned choice of venue is intended by Licensor and Licensee to be
mandatory and not permissive. Licensor and Licensee each hereby irrevocably consents to the
jurisdiction of the United States District Court for the District of Nebraska in any such dispute and
irrevocably waives, to the fullest extent permitted by law, any objection that it may now have or
hereafter have to the laying of venue in such court and that any such dispute which is brought in
such court has been brought in an inconvenient forum.

24, SEVERABILITY. To the maximum extent possible, each provision of this License shall be
interpreted in such manner as to be effective and valid under applicable law, but if any provision of
this License shall be prohibited by, or held to be invalid under, applicable law, such provision shall
be ineffective solely to the extent of such prohibition or invalidity, and this shall not invalidate the
remainder of such provision or any other provision of this License.

25. INTEGRATION. This License is the full and complete agreement between Licensor and
Licensee with respect to all matters relating to Licensee's use of the Premises, and supersedes
any and all other agreements between the parties hereto relating to Licensee's use of the Premises
as described herein. However, nothing herein is intended to terminate any surviving obligation of
Licensee or Licensee's obligation to defend and hold Licensor harmless in any prior written
agreement between the parties.

26. MISCELLANEOUS.

26.1 In the event that Licensee consists of two or more parties, all the covenants and
agreements of Licensee herein contained shall be the joint and several covenants and agreements
of such parties.

26.2 The waiver by Licensor of the breach of any provision herein by Licensee shall in no
way impair the right of Licensor to enforce that provision for any subsequent breach thereof.

26.3  All provisions contained in this License shall be binding upon, inure to the benefit of,
and be enforceable by the respective successors and assigns of Licensor and Licensee to the
same extent as if each such successor and assign was named a party to this License.

26.4 Jones Lang LaSalle Global Services — RR, Inc. is acting as representative for BNSF
Railway Company.

[Signature page follows]



IN WITNESS WHEREOF, this License has been duly executed by the parties as of the date
below each party's signature; to be effective, however, as of the Effective Date above.

LICENSOR:

BNSF Railway Company

By: Jones Lang LaSalle Global Services — RR, Inc.

By:

Name:

Title:

Date:

LICENSEE:

City of Lincoln, Nebraska

By:

Name:

Title:

Date:




EXHIBIT I-1

Premises

[See attached]
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	14. QUIET ENJOYMENT.  LICENSOR DOES NOT WARRANT ITS TITLE TO THE PROPERTY NOR UNDERTAKE TO DEFEND LICENSEE IN THE PEACEABLE POSSESSION OR USE THEREOF.  NO COVENANT OF QUIET ENJOYMENT IS MADE.

