EXHIBIT SS

ASSIGNMENT AND ASSUMPTION OF AGREEMENTS
(100% Assigned Permits)

THIS ASSIGNMENT AND ASSUMPTION OF AGREEMENTS (this "Assignment") is
entered into to be effective as of , 2010, by and between BNSF RAILWAY
COMPANY, a Delaware corporation ("Assignor"), and the CITY OF LINCOLN, NEBRASKA, a
Nebraska municipal corporation ("Assignee").

RECITALS

A. Assignor and Assignee are parties to that certain Master Development
Agreement ("Master Agreement”) and that certain Exchange Agreement ("Exchange
Agreement") each dated as of , 2010 (collectively, the "Agreements"), pursuant
to which Assignee has agreed to purchase and Assignor has agreed to sell certain real property
(the "Property"). All capitalized terms not defined herein shall have the same meaning as in the
Agreements.

B. Assignor is a party to those certain permits between Assignor and other third
parties as shown on the attached Exhibit A (collectively, the "Permits").

C. Pursuant to the terms of the Agreements, Assignor wishes to assign, and
Assignee wishes to assume, in accordance with the terms of this Assignment, all of Assignor’s
right, title and interest in and to the Permits.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Assignor, and Assignee hereby agree as follows:

1. Assignment. Assignor hereby assigns, grants, transfers and sets over, conveys and
delivers unto Assignee all of Assignor’s right, title and interest in and under the 100% Assigned
Permits.

2. Assumption; Succession. Assignee hereby assumes all of Assignor’'s duties and
obligations under the Permits arising and accruing from and after the date of this Assignment
and Assignee succeeds to the interests of Assignor under the Permits. Assignee hereby agrees
to indemnify, defend and hold Assignor harmless from and against any and all claims of any
kind or nature arising from or related to such Permits on or after the date hereof. Assignor
hereby agrees to indemnify, defend and hold Assignee harmless from and against any and all
claims of any kind or nature arising from or related to such Permits prior to the date hereof.

3. Binding Effect. This Assignment shall be binding upon and shall inure to the benefit of
the parties thereto and their respective successors and assigns.

4, Execution in Counterparts. This Assignment may be executed in counterparts, each
of which shall constitute an original and all of which together shall be deemed a single
document, and counterparts of this Assignment may also be exchanged via electronic facsimile
machines and any electronic facsimile of any party's signature shall be deemed to be an original
signature for all purposes.
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The parties hereto have executed this Assignment as of the date first written above.

ASSIGNOR:

BNSF RAILWAY COMPANY

By:
Name:
Title:

ASSIGNEE:
CITY OF LINCOLN, NEBRASKA, a Nebraska municipal

corporation

By:
Chris Beutler, Mayor of Lincoln

Date:
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EXHIBIT A (to Exhibit SS)

List of Permits

Number Permittee Date
LC-200769 LINCOLN, CITY OF 4/28/1970
LC-220463 LINCOLN, CITY OF 12/10/1975
Q-53969 SALT VALLEY WATERSHED DISTRICT 9/29/1967
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