EXHIBIT PP

Form of Bill of Sale

BILL OF SALE

(Personal Property)

BNSF RAILWAY COMPANY, a Delaware corporation, whose mailing address is 2500
Lou Menk Drive, Fort Worth, Texas 76131-2830, hereinafter called "Grantor", in consideration
of TEN AND NO/100 DOLLARS ($10.00) and other good and valuable consideration to it paid
by the CITY OF LINCOLN, a Nebraska municipal corporation, whose mailing address is 555
South 10th Street, Lincoln, Nebraska 68508 Attn: City Attorney, hereinafter called "Grantee",
receipt whereof is hereby acknowledged, has quitclaimed and by these presents does hereby
quitclaim unto the Grantee, without any covenants of warranty whatsoever and without recourse
to the Grantor, all its right, title and interest, if any, in and to the personal property situated in
the County of Lancaster, State of Nebraska on that real property described or depicted on
Exhibit A attached hereto and incorporated herein by reference (the "Premises"), and listed or
described on Exhibit B attached hereto and incorporated herein by reference (the "Personal
Property").

[****ADDITIONAL LANGUAGE TO BE INCLUDED IN BILL OF SALE(S) AFFECTING
TRACKS REFERENCED BELOW?****

Notwithstanding the foregoing or anything in Exhibit B, the Personal Property shall specifically
exclude tracks and ties from tracks 204, 205, 309, 310, 320, 321, 322, and 323, and a portion
consisting of eight hundred (800) feet of track 324. ]

1. Grantee has fully examined and inspected the Personal Property, and has in all
respects accepted and approved the same and all parts and appurtenances thereof. Grantee
acknowledges and agrees that Grantor has made no representations or warranties respecting
the nature or condition of the Personal Property. GRANTOR HEREBY DISCLAIMS ANY
REPRESENTATION OR WARRANTY, WHETHER EXPRESS OR IMPLIED, AS TO THE
DESIGN OR CONDITION OF THE PERSONAL PROPERTY, ITS MERCHANTABILITY OR
FITNESS FOR ANY PARTICULAR PURPOSE, THE QUALITY OF THE MATERIAL OR
WORKMANSHIP OF THE PERSONAL PROPERTY, THE CONFORMITY OF THE
PERSONAL PROPERTY TO ITS INTENDED USES, OR THE QUALITY OF THE TITLE TO
THE PERSONAL PROPERTY. GRANTOR SHALL NOT BE LIABLE TO GRANTEE FOR
ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING STRICT LIABILITY IN
TORT) WITH RESPECT TO THE DESIGN, CONDITION, QUALITY, SAFETY,
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, OF THE
PERSONAL PROPERTY OR THE CONFORMITY OF THE PERSONAL PROPERTY TO ITS
INTENDED USES. GRANTEE ACCEPTS THE PERSONAL PROPERTY IN "AS IS, WHERE
IS" AND "WITH ALL FAULTS" CONDITION, AND SUBJECT TO ALL LIMITATIONS ON
GRANTOR'S RIGHTS, INTEREST, AND TITLE TO THE PROPERTY COMPRISING THE
PERSONAL PROPERTY.

2. Grantee agrees to assume all obligations with respect to the Personal Property,
including dismantling costs if Grantee decides to remove the Personal Property.

3. Grantor does not purport to own any interest in signaling or grade crossing
equipment or property located on the Premises to the extent that such equipment or property

may be owned by a third party, such as a governmental authority or municipality. Grantor does
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convey and transfer whatever rights and obligations it may have to possess or use such
signaling or grade crossing equipment, if included in the Personal Property.

4, Grantee acknowledges and affirms that Grantee's acquisition of the Personal
Property in no way entitles Grantee to any right, title, interest or use in, to and of any trademark,
service mark or other intellectual property of Grantor.

5. Grantee has the right to access the Premises and the Personal Property
pursuant to that certain Exchange Agreement between Grantor and Grantee of even date
herewith (the "Exchange Agreement"), and that certain Quitclaim Deed of even date herewith
(the "Deed"), wherein Grantor has quitclaimed all of Grantor's interest in and to the Premises, if
any, to Grantee.

6. This Bill of Sale shall be construed and enforced in accordance with and
governed by the laws of the State of Nebraska.

TO HAVE AND TO HOLD, subiject to the terms and conditions hereof and all terms and
conditions contained in the Exchange Agreement and the Deed and in any other contract or
other instrument relating to the quitclaim of the Premises or the Personal Property, together with
all appurtenances thereunto belonging to Grantee its successors and assigns, forever.

IN WITNESS WHEREOF, Grantor has caused this Bill of Sale to be signed by its duly
authorized officer this day of , 2010.

BNSF RAILWAY COMPANY

By:

David P. Schneider
Its: General Director — Land Revenue
Management

Accepted
CITY OF LINCOLN, NEBRASKA, a Nebraska municipal corporation

By:
Chris Beutler, Mayor of Lincoln

Date:
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