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BEFORE THE
SURFACE TRANSPORTATION BOARD

FD 35813
STB Finance Docket No. 358+0

FILLMORE & WESTERN FREIGHT SERVICE, LLC d/b/a
FILLMORE & WESTERN RAILWAY, INC.,
a California Corporation
V.
VENTURA COUNTY TRANSPORATION COMMISSION,
THE CITY OF SANTA PAULA, THE SANTA PAULA BRANCH LINE
ADVISORY COMMITTEE

EMERGENCY PETITION FOR DECLARATORY ORDER

WHY THIS IS AN EMERGENCY PETITION

THE INTERFERENCE WITH RAILROAD OPERATIONS BY THE

RESPONDENTS, NONE OF WHOM IS CAPABLE OF OPERATING A

RAILROAD, HAS RESULTED IN CHAOS.

FURTHER, THE INTERFENCE UNLAWFULLY CAUSED ECO-

NOMIC HARM TO PETITIONER IN VIOLATION OF THE STATUTES OF

THE UNITED STATES AND REGULATIONS OF THE BOARD. THE

HARM CURRENTLY VISITED UPON PETITIONER HAS HAD THE EF-

FECT OF BRINGING ITS RAIL TRANSPORTATION TO A HALT AND

THREATENS TO DESTROY PETITIONER’S ENTIRE BUSINESS. THE
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ILL-CONSIDERED ACTIONS OF RESPONDENTS HAVE FURTHER
DAMAGED SHIPPERS AND THE COMMUNITY BY DELAYING SHIP-
MENTS IN INTERSTATE COMMERCE AND INTERFERING WITH THE
SAFE OPERATIONS OF THE LINE.

FOR THESE REASONS, THE FILLMORE & WESTERN FREIGHT
SERVICE LLC, D/B/A FILLMORE AND WESTERN RAILWAY, INC. RE-
SPECTFULLY AND URGENTLY REQUESTS THAT THIS PETITION BE
GRANTED EMERGENCY STATUS.

INTRODUCTION

Under 5 U.S.C. § 554 and 49 U.S.C. § 721, the Fillmore & Western Freight
Service, Inc., (“FWRR”), a rail carrier duly authorized and existing under the Inter-
state Commerce Commission Termination Act (49 U.S.C. §§ 10101-16106), (“IC-
CTA”) and by order of the U.S. Surface Transportation Board (Board) in Finance
Docket Number 34173 by decision dated April 25" 2002-, petitions for an emer-
gency declaratory order that the Ventura County Transportation Commission
(“VCTC”), the City of Santa Paula, California (“SP City”) and the Santa Paula
Branch Line Advisory Committee (“SPBLAC”) regulation of, interference with, and
attempted regulation of FWRR’s rail transportation activities are preempted by the
Act, 49 U.S.C. § 10501(b). This campaign by the Respondents, and each of them,

has been based upon a skein of partial untruths and complete untruths, which denied



the existence of various contracts, and which were published to damage FWRR’s
reputation and business. The attempts to interfere were made with an utter paucity
of concern for the safe operation of the rail road and were, in virtually every respect,
misleading.
THE PETITIONER

The Petitioner, the Fillmore & Western Freight Service, LLC d/b/a Fillmore
& Western Railway, Inc., obtained authority to operate as a Class 3 Common Carrier
from the Board by decision dated April 25, 2002 in Fillmore & Western Freight
Service, LLC — Lease and Operation-Ventura County Transportation Commission
Finance Docket No.34173. Petitioner also operates various passenger excursion
trains over SPBL and has numerous major entertainment and film company custom-
ers ranging from production of railroad related motion pictures to commercials.

THE RESPONDENTS

The VENTURA COUNTY TRANSPORTATION COMMISSION
(“VCTC”) was and is a public sector transportation planning body for Ventura
County, California, State of California. On or about March 6, 1998 VCTC became
a carrier pursuant to Notice of Exemption and various amendments thereto filed with
the Board in Ventura County Transportation Commission-Acquisition Exemption-
Southern Pacific Transportation Company, Finance Docket No. 33553. VCTC has

represented itself as the owner of SBPL since that time.



The SANTA PAULA BRANCH LINE ADVISORY COMMITTEE (the
“SPPBLAC) is an advisory group to the VCTC.
The CITY OF SANTA PAULA (“SP City”) was and is a municipality orga-

nized under the laws of the County of Ventura, California, and the State of Califor-

nia.

THE SANTA PAULA BRANCH LINE

The Santa Paula Branch Line (SPBL) running from Milepost 405.31 to 435.07
consists of 29.76 miles of railroad constructed and formerly owned and operated by
the Southern Pacific Transportation Company (SP). As discussed further below, SP
sold the SPBL retaining certain rights pertaining to operations over part of the SPBL
and rights related to utility lines on the right of way and other rights. Subsequently,
the assets and rights of the SP pertaining to the SPBL were acquired by the Union
Pacific Railroad (UP) on September 11" 1996.

The Santa Paula Branch Line was acquired from SP by several municipal and
county government agencies collectively using various forms of transportation grant
funding. The acquisition was made possible by a multi-party agreement known as
the Memorandum of Understanding (MOU) (Exhibit 1). The MOU was executed by

the parties on various dates in 1995. Subsequently, Respondent VCTC assumed re-



sponsibility for managing the SPBL with the SPPBLAC which provided representa-
tion to the parties to the MOU in the planning and operation of the SPBL. The SP
ultimately sold portions of the line to the City of Fillmore Redevelopment Agency,
the City of Santa Paula and the City of Ventura and ultimately, based on a series of
agreements, additional agencies joined the City of Fillmore and the Redevelopment
Agency of the City of Fillmore in the full acquisition of the “SPBL”. These agencies
included: the Ventura County Transportation Commission (“Respondents”), the
County of Ventura, The City of Ventura, The City of Santa Paula and its Redevel-
opment Agency, and the City of Fillmore and its Redevelopment Agency. VCTC
has of late taken less direction from SPPBLAC and has made unilateral decisions

and taken numerous questionable actions concerning the SPBL.

ARGUMENT
Under the ICCTA, "remedies ... with respect to rail transportation are exclu-
sive and preempt the remedies provided under Federal or State law." 49 U.S.C. §
10501(b). Moreover, "[t]he jurisdiction of the Board over ... transportation by rail
carriers ... and ... the ... operation . . . of spur, industrial . . . switching, or side tracks,
or facilities . . . is exclusive." Id. at § 10501 (b) (2). By their terms, and as interpreted

by this Board and the courts, these statutes preempt the Respondent's attempt to take




over FWRR’s operations or terminate or adjust its rights under the MOU, as

amended.

FEDERAL LAW PREEMPTS THE RE-
SPONDENT'S ATTEMPT TO TAKE
OVER OR INTERFERE WITH THE
RAILROAD’S OPERATIONS.
Under the Constitution, "the Laws of the United States shall be the supreme
Law of the Land." U.S. Const. art. VI. Because federal law is supreme, "state law
that conflicts with federal law is without effect." Cipollone v. Liggett Group, Inc.,
505 U.S. 504, 516 (1992) (quotation omitted). Federal preemption of state law can
be express where "Congress [has] define[d] explicitly the extent to which its enact-
ments pre-empt state law." English v. Gen. Elec. Co., 496 U.S. 72, 78 (1990). Under
the ICCTA, the Respondents' regulation and ban are expressly and impliedly
preempted.
THE RESPONDENTS' REGULATION
AND INTERFERENCE IS CLEARLY
PREEMPTED.
Besides its express preemption provision, the ICCTA provides that "[t]he ju-
risdiction of the Board over ... transportation by rail carriers ... and ... the ... opera-

tion ... of spur, industrial ... switching, or side tracks, or facilities ... is exclusive."

49 U.S.C. § 10501 (b). "Section 10501 (b) of the ICCT A may preempt state regu-



lations, actions, or remedies as applied, based on the degree of interference the par-
ticular state action has on railroad operations." New Orleans & Gulf Coast Ry. Co.
v. Barrois, 533 F.3d 321, 332 (5th Cir. 2008).Co. v. Barrois, 533 F.3d 321, 332
(5th Cir. 2008). Here, the "degree of interference" is 100%.

VCTC and the other Respondents failed to seek the required authority from
the Board to acquire and operate the line. (See Ventura County Transportation Com-
mission-Acquisition Exemption-Southern Pacific Transportation Company (FD No.
33553 0 decided March 17, 1998). According to the Decision “VCTC entered into
an agreement with SP to purchase the line, and consummated the transaction on
October 27, 1995 without appropriate authority from the Board” Although catego-
rized as a failure to file a proper exemption, this conduct was one of the earliest
instances of VCTC ignoring the duly constituted authority of the Board in connec-
tion with the SPBL.

Asthe SPBL is part of the national system of rail transportation, the operations
and maintenance on the line are controlled by the regulations promulgated by the
Federal Railroad Administration (“FRA”), the U.S. Department of Transportation,
Surface Transportation Board (“STB”), and the California Public Utilities Commis-
sion (“CPUC”).

The relationship between Petitioner and Respondents has been fully docu-

mented in a series of mutually negotiated and executed agreements.



The parties established a modus vivendi governing their relations and the
agreements were amended to reflect updated costs of doing business. The reviews
created amendments to the agreements in 2004 and 2007. In each case the amend-
ments were fully negotiated between the parties and executed by the parties. In 2007
Ms. Ginger Gherardi, the former Executive Director, retired and Mr. Darren Kettle,
the current Executive Director of the VCTC was appointed.

Pursuant to the Agreements and at the insistence and request of Respondent
VCTC, Petitioner became a duly licensed Class 3 common cartier railroad pursuant
to the April 25, 2002 decision of the U.S. Department of Transportation, Surface
Transportation Board, successor agency to the Interstate Commerce Commission in
Finance Docket No. 34173 and is the responsible entity for rail operations on the
“SPBL” including railroad dispatching and actual freight rail movements. Respond-
ent VCTC has neither filed nor served an STB action, as of the date of filing this
Complaint, seeking such authority. Petitioner is capable of accepting freight ship-
ments as may be interchanged to it and it authorized to do so pursuant to the agree-
ments outlined above, however, Petitioner has been prevented from accepting freight
because of a purported embargo placed on the line by DARREN KETTLE, Execu-
tive Director of Ventura County Transportation.

Petitioner has been, and still is, the designated railroad Operator on the

“SPBL” by virtue of the Agreement with the owners and lessors of the various leases



On November 27, 1996 the FRDA and the FWRR entered into a Sub-Lease
Agreement for the Santa Paula Branch (Exhibit 2) and on November 19, 1996,
FWRR began operating on the SPBL that runs from the Montalvo area of Ventura
County, at milepost 405.31 through milepost 435.07, out to the Piru area of Ventura
County, which is owned by Respondents, pursuant to the “MOU?”. The railroad line
also encompasses the “Fillmore Segment” of the line, which runs from milepost
414.15 to milepost 435.067, which had also been leased to the CITY OF FILLMORE
REDEVELOPMENT AGENCY (“FRDA”) by SOUTHERN PACIFIC RAIL-
ROAD (“SPRR”) and prior to Respondent VCTC taking title and after acquisition
by Respondent VCTC.

All of FWRR’s operation were initially based upon a written sub-lease agree-
ment with the “FRDA” and FWRR dated November 19, 1996, (Exhibit No. 2), as
well as an agreement made directly with Respondents, dated April 2, 1999. (Exhibit
No. 3)

Prior to the direct lease of 2001 with Respondents, Petitioners had also entered
into an agreement with Respondent VCTC known as the “Interim Maintenance
Agreement”, dated November 14, 1997, which provided for payment to Petitioner
for work performed upon the track, signal and track support structures, and inspec-

tions and maintenance services on the branch line. (See attached Exhibit No. 4).



Petitioner FWRR contends the agreements were based on the expectations of
the parties that the contracts acted as a whole, and was a “Memorandum of Under-
standing” with the further expectation both contracts would be performed to their
full term, the year 2021 by all parties.
In addition to the above agreements, other contracts are part of the chain of
agreement:
1. June 6, 2001, Lease Agreement for the “Fillmore Segment of the Santa
Paul Branch (Exhibit 5).

2. June 25, 2001, Lease Agreement for Rail Services on the Santa Paula
Branch (Exhibit 6).

3. July 1, 2001, Sub-Lease Agreement between the FRDA and FWRR for the
Santa Paula Branch (Exhibit 7).

4. August 18, 2014, Lease with Option to Purchase between FRDA and
FWRR (Exhibit 8).

Respondent FWRR relied upon those expectations when FWRR entered into
the agreements with VCTC and FRDA. Further, the direct lease also provided for
use of the SPBL. by FWRR, for Public/Tourist Train Excursion purposes.

It was always the understanding between the parties that FWRR operated their
interstate commerce freight and a Public/Tourist Train Excursions on the “Fillmore

Segment” of the SPBL since the inception of the agreements.




and subleases discussed above. Petitioner has been authorized to accept freight, and
operate tourist trains and dinner trains on the entire line since 1996 under these
Agreements.

Freight railroad operations are subject to the necessary Federal regulatory ap-
proval of the STB. Further, the common carrier obligation placed upon the common
carrier registered operator on the line with the STB does not terminate Petitioner’s
operating rights as a common carrier railroad for the operations on the line until there
has been an approval of a subsequent common carrier railroad capable of assuming
operations and rail service to all customers as authorized by the STB, which has not
occurred. Cancellation of a contract to operate without subsequent approval by the
STB is ineffective.

On or about October 14, 2010, Respondents informed Petitioner, without ne-
gotiation or discussion, that there would be an adjustment to the monthly mainte-
nance allowance to Petitioner based upon the lesser amount of the total of its grade
crossing signal maintenance funds and the annual income derived from Respondents
from its property leases, but provided no documentation to support this reduction.
(Exhibit No. 9). There was no legal basis for the unilateral acts of Darren KETTLE,
who subsequently informed Petitioner of an alleged overpayment of maintenance

funds and made demand of FWRR for payment.



Respondent KETTLE also publicly exclaimed falsely that FWRR had re-
ceived a “gift of public funds” and was suckling at the public teat. Petitioner pro-
tested and denied any overpayment occurred and further denied FWRR received “a
gift of public funds”.

In subsequent statements, Respondent KETTLE also exclaimed falsely Peti-
tioner was being subsidized by VCTC, instead of stating the truth, that the funds
expended by VCTC were based on contractual obligations that had been negotiated
in good faith at the time of the contract, and acted upon by the parties since inception,
which VCTC has failed to perform when they deducted any amount from the mainte-
nance allowance due FWRR, among other things.

There was no overpayment. When the true “effective date” of the Agreement
is used to determine the amount of maintenance due Petitioner in the manner it had
been, up until the present Executive Director changed the practices of the parties,
there is an underpayment of funds by VCTC to FWRR. This was simply an attempt
to unilaterally change the terms of the Agreements by Respondent VCTC and/or
KETTLE without the consent of FWRR.

Respondent VCTC failed to perform its obligations under the Direct Lease by
failing to pay maintenance fees due Petitioner by Respondent VCTC and deducting
over $17,000.00 per month from the maintenance fee due Petitioner under the Agree-

ment, based on a false claim of an overpayment by VCTC and KETTLE.

—13—



Respondent VCTC is actually in arrears on the payment of the maintenance
allowance to Petitioner in the amount in excess of $300,000.00, which has caused a
financial hardship for Petitioner. Petitioner has been required to terminate numerous
employees as a result and the railroad is having to pay for all maintenance costs
necessary to its regulatory obligations, without any contribution toward the SPBL,
contrary to the agreements between the parties and has lost substantial income be-
cause of Respondents’ conduct.

On or about May 14, 2013, Petitioner received a letter from Respondents ter-
minating the Direct Lease for use of the line, with no cause stated for its termination,
even though the Direct Lease required cause for termination. (Exhibit 10).

Petitioner was also notified of a claim of termination of the Sub-Lease by the
City of Fillmore, rather than the City of Fillmore Redevelopment Agency to termi-
nate the Sub-Lease FWRR had with the FRDA.

Before entering into the agreements and for years thereafter, Petitioner relied
upon all of the Agreements and made acquisitions and substantial investments into
property based upon the reasonable belief he had the right to operate on the entire
rail line until 2021.

11
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DARREN KETTLE’S ILLEGAL PUR-
PORTED EMBARGO OF FREIGHT OP-
ERATIONS.

FWRR had been contacted by a substantial commercial entity contemplating
the purchase of a major property, so long as freight service was available. There
were subsequent inquiries from other companies and a specific request for FWRR
to deliver steel and lumber.

At the point where FWRR was on the verge of the agreement, and for reasons
never disclosed, the VCTC and its Executive Director terminated FWRR’s ability to
receive and submit freight in interchange by issuing a letter prohibiting FWRR’s
ability to move freight over the SPBL by purportedly embargoing traffic and causing
at least one customer complaint to the Board.

VCTC presented its purported “embargo” on April 9 2013 without following
procedures for embargo utilized by the railroad industry by the Association of Amer-
ican Railroads through its Railinc subsidiary. Respondents issued this letter inten-
tionally and a complete surprise (See Exhibit 11).

It has been further discovered that KETTLE has actually made agreements
with these same businesses for freight and/or movie production on the line, exclud-
ing FWRR from said agreements for such services, even though FWRR holds those

exclusive rights.
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It was well known by the City of Santa Paula and the Commission staff that
some crossings, even though still safe to use, were worn and in need of repair and
replacement, which would unquestionably be items of capital improvement. The
various contracts between the parties specified that capital improvement was the re-
sponsibility of the Commission. FWRR was not liable for making capital improve-
ments.

The VCTC maintained its blatant tradition of mendacity by announcing that
FWRR was in breach of its contract for not replacing those crossings. The contracts
between the parties did not contain such a provision. Unimpeded by truth and hon-
esty, the VCTC never disclosed that the contracts contained no such obligation,
spread the untruth broadly, demonstrating an unending mindlessness of the possible
impact of such unsupported claim.

VCTC’S SHAM FILING OF AN UN-
LAWFUL DETAINER AGAINST THE
FWRR.

In its continuing attempts to put FWRR out-of-business in any way possible
and with its usual disdain for the truth, on March 6" the VCTC filed an Unlawful
Detainer action is the Superior Court of the State of California styled Ventura County
Transportation Commission, Plaintiff, v. Fillmore & Western Railroad, Inc., Case

No. 56-2014-00449769-CL-UD-VTA (the “UD Case™) (Exhibit No. 12, containing

just the Summons and Complaint, nine pages, 89 pages of exhibits was excluded).



The VCTC couched its allegation of breach by selecting one of a series of
inter-related agreements, under which the parties had been operating, and then
claiming the FWRR had violated one of those agreements which authorized the op-
eration of tourist and entertainment oriented trains. The clear meaning of the chain

of contracts precluded the VCTC’s pretext to set aside years of jointly negotiated

and executed contracts.

CONCLUSION & REQUESTED RELIEF
The Respondents are seizing the operation of a railroad in a profoundly unau-
thorized and unlawful manner. The Respondents' attempt at regulation and avoiding
its contractual obligations should be declared preempted, post haste.
Because the Board has broad authority under 5 U.S.C. § 554 and 49 U.S.C. §
721 (a) to issue a declaratory order to eliminate a controversy or remove uncertainty,
Petitioner requests that the Board promptly issue an order:
a. Declaring that the Respondents’ interference with FWRR’s operation is
preempted;
b. Declaring that Respondents’ interference with, and purported embargo of,
interchange between Petitioner and the Union Pacific Railroad is without
legal force or effect and reinstating such interchange effective immedi-

ately;



c. That all orders and instructions issued by Respondents are suspended;
d. All litigation pending between the Respondents and Petitioner is stayed
and suspended until the Board can consider the entire matter; and

e. Granting such further relief as the Board may deem proper.

Respectfully submitted,

o lé i
Ivan W. é{fperin
Halperin Law Offices

1007 West 24th Street
Los Angeles, CA 90007- 1816
(310) 773-3494

DONNA M. STANDARD
35625 E. Kings Canyon Rd.
Squaw Valley, CA. 93675
(559)338-0111

Counsel for Petitioner Fillmore

& Western Freight Service, LLC

Dated: March 25" 2014



Verification

I, David Wilkinson, declare under penalty of perjury under the laws of the
United States of America, that the foregoing is true and correct. Further, I state that
I am the Chief Executive Officer of Fillmore & Western Freight Service, LLC and 1

certify that I am qualified and authorized to file this pleading.

Executed at Fillmore, California on March 25% 2014.

=) A

David Wilkinson
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STATEMENT REGARDING SERVICE
I hereby certify that on this, the 27" day of March, 2014 1 have served the
Defendants in this proceeding with this document by United States Mail as follows:

Ventura County Transportation Commission
Donna Cole, Clerk of the Board

950 County Square Drive, Suite

Ventura, CA. 93009

Steve Mattas, Legal Counsel for

Ventura County Transportation Commission
633 W. Fifth St, Suite 1700

Los Angeles, CA. 90071

City of Santa Paula
Judy Rice, City Clerk
970 Ventura St.

Santa Paula, CA. 93060

Santa Paula Branch Line Advisory Committee
Ventura County Transportation Commission
Donna Cole, Clerk of the Board

950 County Square Drive, Suite

Ventura, CA. 93009

Ivan W. Halpe n

Counsel for Petitioner Fillmore &
Western Freight Service, LLC
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MEMORANDUM OF UNDERSTANDING BY AND BETWEEN
THE VENTURA COUNTY TRANSPORTATION COMMISSION,
THE COUNTY OF VENTURA,
THE CITY OF FILLMORE and
THE CITY OF FILLMORE REDEVELOPMENT AGENCY,
THE CITY OF SANTA PAULA and
THE CITY OF SANTA PAULA REDEVELOPMENT AGENCY, AND
THE CITY OF SAN BUENAVENTURA
REGARDING
(A) THE ACQUISITION, TITLE AND RENTS OF THE VENTURA BRANCH
AND :
(B) THE ACQUISITION, TITLE, RENTS, MANAGEMENT, USES AND
MAINTENANCE OF THE SANTA PAULA BRANCH,
TO BE ACQUIRED FROM
THE SOUTHERN PACIFIC TRANSPORTATION COMPANY

This MEMORANDUM OF UNDERSTANDING BY AND BETWEEN. THE VENTURZ
COUNTY TRANSPORTATION COMMISSION ("vVCTC"), THE COUNTY OF VENTURA
(the "County"), THE CITY OF FILLMORE and THE CITY OF FILLMORE
REDEVELOPMENT AGENCY (collectively, hereinafter "Fillmore")}, THE
CITY OF SANTA PAULA and THE CITY OF SANTA PAULA REDEVELOPMENT
AGENCY, (collectively, hereinafter "Santa Paula") AND THE CITY OF
SAN BUENAVENTURA (hereinafter, "Ventura") ¢/ REGARDING (A) THE
ACQUISITION, TITLE AND RENTS OF THE VENTURA BRANCH AND (B) THE
ACQUISITION, TITLE, RENTS, MANAGEMENT, USES AND MATHRTENANCE OF
THE SANTA PAULA BRANCH, TO BE ACQUIRED FROM THE SOUTHERN PACIFIC
TRANSPORTATION COMPANY (the or this "MOU") is entered into as of
the _ day of ¢ 1995,

IT HEREBY AGREED BY THE PARTIES HERETO, IN CONSIDERATION OF
THE FOLLOWING MATERIAL FACTS, TERMS AND CONDITIONS, AND OTHER
GOOD AND VALUABLE CONSIDERATION, RECEIPT OF WHICH IS ACKNOWLEDGED
HEREBY, as follows:

e MATE CTS
The follow1ng facts are material to, and are incorporated
in, this MOU hereby:

LA The partles have previously entered into a Memorandum
of Understénding Regarding Funds and" "Services Advanced for Pre-.
. Acquisition Costs Associated With Possibleée Acquisition of '

- Property ¥rom the Southern Pacific Transportation Company, dated
as of oOctober 7, 1994 which is incorpofated hérein by this
reference as though fully set forth (the "Funding MOU").

& Flllmore, Santa Paula and Ventura are hereinafter
collectlvely referred to as the "Citiesn.

SPR:VCTCHOU. 5D 3
Revised 09/29/9S



Bs on July 7, 1995, pursuant to Resolution No. 95-06, VCIC
amended its Bdmlnlbtratlve Code as adopted by Resolution No. 89-
01 in October, 1989, as amended by Resolution No. 91-01 in April,
1901 and Resolution No. 91-10 in November, 1591 (the
Administrative Code and all amendments thereto are hereinafter,
collectively referred to as, the "Code"). Article 3, § H.l.c cof
the Code (the "Amendment to the Administrative Code") provides
for the establishment of the Santa Paula Branch Line Advisory
Committee (the "SPBLAC") as an advisory committee to the members
of the body of VCTC (the "Commission"). The purpose of the
SPBLAC is to recommend actions regarding management, maintenance
and use of a portion of the Santa Paula Branch (as hereinafter
defined) to the Commission. Pursuant to the Cocde, VCTC can
overrule the recommendations of the advisory committee only upon
the affirmative vote of six (6) of the seven voting members or
voting alternates of the Commission.

£, VCTC will scon acguire the following property from the
Southern Pacific Transportation Company ("SPTC")

: Fee title to the Santa Paula Branch right-of-way for
rail tracks, and tracks thereon, extending from Mile Post
403.34 near Montalvo Station to Mile Post 435.07 at the line
between Ventura and Los Angeles Counties, the "Saticoy
Station Property" (as described in Exhibit "A" which is
attached hereto and incorporated herein by this reference),
the non-operating property in Piru (as described in Exhibit
"B" which is attached hereto and incorporated herein by this
reference, hereinafter, the "Piru Station"), the Santa Paula
Station (as described in Exhibit "C" which is attached
hereto and incorporated herein by this reference,
hereinafter, the "Santa Paula Station"), and non-operating
properties listed below: (all of the property and rights
listed in this Paragraph C.1. and subparagraphs C.l.a

. through C.1.d, below, are hereinafter collectively referred
to as the "Santa Paula Branch"):

a. 'All rights and privileges acquired by VCTC from
SPTC in 'the longitudinal pipelines identified in
Exhibit "C" a true and exact copy of which is attached
hereto and incorporated herein by this reference, with
the right to rental income thergon from the date of the
VCTC acquisition to be distributed as follows:  Years 1
& 2 - VCIC will rebate 100% of the rental income ta
STPC, Years 3 through 20 - VCTC will rebate 50% of
the rental income to SPTC, After year 20 - All rental
income will belong to VCTC: and

b. 211 rights and privileges acquired by VCTC from
SPTC in that certain easement for a pipeline
memorialized in an agreement, dated April 1, 1992,

SPR:VCTCHOD .. sp
Revised 09/29/95 2



between SPTC and Pacific Pipelines, a true and exact
copy of which is attached hereto and incorporated
herein by this reference, marked as Exhibit "D", with
the right to potential rental income thereon from the
date of the VCTC acguisition to be distributed as
follows: Years 1 through 20 - VCTIC will rebate 50% of
the rental income to SPTC, After year 20 — All rental
income will belong to VCTC; and

. All rights and privileges acquired by VCTC from
SPTC in that certain easement agreement, dated
September 30, 1991, between SPTC and Southern Pacific
Telecommunications Co., a true and exact copy of which
is attached hereto and incorporated herein by this
reference, marked as Exhibit "E", with the right to
potential rental income thereon from the date of the
VCTC acquisition to be distributed as follows: Years 1
through 20 - VCTC will rebate 50% of the rental income
to SPTC, After year 20 - All rental income will belong
to VCECE

5 Assignment of all leases, easements, options for
easements and licenses con the property hereinabove
described; but

Excluding the property transferred, or soon to be
transferred to the State of California at Camulos for
State highway purposes, as shown on Exhibit #F"
attached hereto and incorporated herein by this
reference;

and

2 Title to the Ventura Branch right-of-way extending from
Mile Post 397.32 in Ventura to Mile Post 402.67 near the
station at Canet, as shown on Exhibit "G" which is attached
hereto and incorporated herein by this reference, together
with an assignment of all leases, easements, options for
easements and licenses thereon without any property
reservations by SPTC (hereinafter the "Ventura Branch");

and

B Assignment to VCTC of SPTC’s rights under that certain
lease by and between SPTC and the City of Fillmore i
Redevelopment Agency (the "Fillmore Lease"), a true and
exact copy of which is attached hereto and incorporated
herein by this reference, marked as Exhibit "H".

SPR:VCTCHMOU . sp 7
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T THE SPBLAC
A Agreement of County and Cities to Serve on the SPBLAC.

The County and the Cities hereby agree to serve as members of the
SPBLAC, and to meet as the SPBLAC, at least Quarterly, to perform
those duties assigned to them in the Amendment to the
Administrative Code; provided that the County or any one of the
Cities may give notice pursuant to the Amendment to the
Administrative Code that the County or the City no longer intends
to serve as a member of SPBLAC, and upon giving such notice, the
party giving such notice shall cease to be a member of SPBLAC.

In the event that the County or any of the Cities gives such
notice and no longer serves on the SPBLAC, the SPBLAC shall
continue to functicon with the reduced membership.

B. Agreement for First Meeting. County and the Cities
hereby agree that the first meeting of the SPBLAC shall be called
by VCTC, and that such meeting shall take place no later than
thirty (30) days after this MOU is fully executed. Thereafter,
all meetings of the SPBLAC shall be set at the discretion of the
members thereof.

III. VCTC TO RETAIN TITLE TO THE SANTA PAUT.A BRANCH.

A VCTC shall retain title to the Santa Paula Branch,
together with all leases, easements, options for easements and
licenses on the Santa Paula Branch. All rental income derived by
VCTC from the portion of the Santa Paula Branch, except rental
income for those portions leased or conveyed to the County or to
Santa Paula (as hereinafter described) shall be deposited in an
Enterprise Account (as hereinafter defined) to be used as
hereinafter set forth.

B. Development and use of the Santa Paula Branch shall be
governed by the recommendations of the SPBLAC as approved by the
Commission pursuant to the terms of Article 3, & H.l.c.vi(e)
which prov1des in relevant part: "A determlnatlon or
recomnmendation made by SPBLAC to the Commission shall not be
overruled by the Commission by less than six (6) affirmative
votes to overrule such determination or recommendation cast by
voting members or voting alternates of the Commission."™ And,
subject to the foregoing: .

L VCTC shall have the right, subject to the. Master
Plan (as hereinafter defined), to contrel and operate,
contract for operation or enter into a joint powers
agreement for cperation of commuter rail service on the
track and the right-of-way underlying the track on
thoge portions of the Santa Paula Branch retained by
VCTC;
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2. The County and the Cities shall each have the
right to control, manage and operate that portion of
any trail or other recreation facility which is not a
part of the Santa Paula Branch operating right of way
and within the respective jurisdictions of each (within
the jurisdiction of the County or any of the Cities);

£ The parties agree to memorialize in writing any further
agreements, as may from time to time be determined necessary by
the parties, by and between (1) VCTC and SPBLAC, on the one hand,
with Santa Paula, on the other hand, or (2) VCTC and SPBLAC, on
the one hand, with the County, on the other hand, regarding the
use and maintenance of, or other matters related to, the property
leased or conveyed to the County and to Santa Paula. All parties
agree that, subject to the provisions of Article III.B of this
MOU and provisions of the Amendment to the Administrative Code,
the operation of the leased or conveyed properties (not including
the Ventura Branch) and the remainder of the Santa Paula Branch
shall be a cooperative undertaking between the parties.

IV. LONG TERM LEASE FOR, OR CONVEYANCE OF, PORTIONS OF SANTA
PAU BRANCH AND ASSTCNMENT OF RENTAT. INCOME THEREON BY VCTC TO

COUNTY AND TQ SANTA PAULA: TRANSFER OF TITLE TO VENTURA BRANCH TO
VENTURA

- Long Term Lease or Conveyance and Assignment of Rental
Income to County. VCTC hereby agrees to enter into a long term
lease with the County for, or to convey to the County the Saticoy
Station Property and the Piru Station, and, to assign to the
County all rental income from leases, easements, options for
easements and licenses on or related to the Saticoy Station
Property and the Piru Station. The terms and conditions of said
lease or conveyance are yet to be determined and shall be subject
to approval by the Commissicn, upon recommendation of the SPBLAC,
and by the Ventura County Board of Supervisors. Pursuant to the
lease or conveyance, the County shall be entitled to receive
directly or to receive from VCTC all rental income paid for use
of the Saticoy Station Property by sublessees, easement holders,
optionees and licensees thereof. The choice of a lease or
conveyance shall be at the option of the County.

B. Long Term Lease or Conveyance and Assignment of Rental
Income to Santa Paula. VCTC hereby agrees to enter into.a long
term lease with Santa Paula for, or to convey to Santa Paula the
Santa Paula Station and to assign to Santa Paula all rental
income from leases, easements, options for easements and licenses
on or related to the said property. The terms and conditions of
said lease or conveyance are yet to be determined and shall be
subject to approval by the Commission, upon recommendation of the
SPBLAC, and by the City Council and/or Redevelopment Agency Board
for Santa Paula. Pursuant to the lease or conveyance, Santa
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Paula shall be entitled to receive directly or to receive from
VCTC all rental income paid for use of the property so leased
from sublessees, easement holders, optionees and licensees
thereof. The choice of a lease or conveyance shall be at the
option of Santa Paula.

. Transfer of Title and Rental Income to Ventura. VCTC
hereby agrees to arrange for transfer of the fee title to the
Ventura Branch directly to Ventura by the SPTC and to arrange for
simultaneous assignment by SPTC to Ventura of all leases,
easements, options for easements and licenses on the Ventura
Branch. Ventura shall be entitled to receive directly rental
income paid for use of the Ventura Branch by lessees, easement
holders, optionees and licensees thereof.

b Easements To Be Granted To Local Agencies. If any
nember agency (parties to this MOU) requests one or more
easements on, over, across or under either the Santa Paula Branch
or the Ventura Branch lines in the future, they shall be granted
so long as they do not infringer upon the use of the Branch or
Branches for train operations or recreational trail purposes. 1In
the event that such an easement or easements are granted, they
shall be granted to the reguesting agency at no cost except for
administrative costs required to prepare and review the documents
necessary to create the easements.

V., ESTABLISHMENT OF AN ENTERPRISE ACCOUNT FOR PROCEEDS RECEIVED
BY VCTC FROM THE SANTA PAULA BRANCH FOR FUNDING OF RECREATION AND
TRATYL, USES, FUTURE RAIT, OPERATIONS AND OTHER PURPQOSES

A. Enterprise Account. VCTC shall deposit all rental
income derived from the Santa Paula Branch not leased or conveved
to either Santa Paula or the County in an enterprise account, at
interest (the "Santa Paula Branch Enterprise Account”), to be
used as recommended by the SPBLAC and approved by the Commission
pursuant to the provisions of the Amendment to the Administrative
Code. '

B. Uses for Santa Paula Branch Enterprise Account. It is
the intention of VCTC, the County and the Cities that funds held

in the Santa Paula Branch Enterprise Account shall be used for
development of, and on, the Santa Paula Branch not leased or
conveyed to either the County or Santa Paula for a variety of
uses and purposes including, but not limited to,
pedestrian/bicycle trails, green belts, landscaping, recreation
facilities, possible future commuter rail service and facilities,
excursion trains and such other uses as may be recommended by the
SPBLAC and approved by the Commission pursuant to the Amendment
to the Administrative Code. It is understood and agreed by the
parties, however, that the proportion of the Santa Paula Branch
Enterprise Account that shall be allocated for uses on the Santa
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paula Branch shall be determined by the SPBLAC consistent with an
enterprise account plan and a master plan for the development of
the Santa Paula Branch not leased or conveyed to either the
County or Santa Paula, which enterprise account plan and master,
plan shall be developed by the SPBLAC and approved by the
Commission as hereinatfter set forth.

VI. THE PARTIES AGREE TO COOPERATE IN OPERATIONS ON THE SANTA
PAULA BRANCH PURSUANT TO THE FILIMORE LEASE.

A, VCTC, as successor lessor under the Fillmore Lease,
hereby agrees to cooperate with Fillmore regarding the use of,
and operation over, the portion of the Santa Paula Branch
governed by the Fillmore Lease (hereinafter, the "Fillmore
Segment") pursuant tc that certain sublease by and between
Fillmore, as sublessor, and Short Line Railxoad, as sublessee, or
any permitted successor in interest to Short Line Railroad as
sublessee, or any other rail operator as sublessee in a sublease
in which Fillmore acts as sublessor (collectively, hereinafter
"Short Line") for the Fillmore Segment (the "Sublease"). It is
further agreed that the agreement of VCTC in this Article VI.A
shall apply to any extension of the operations conducted by Short
Line on the Santa Paula Branch which may be agreed to by Santa
Paula, Ventura or the County for Short Line operations within
their respective jurisdictions,

B. VCTC and Fillmore hereby agree to consult and cooperate
with, and permit review of operations by, the County, Ventura and
Santa Paula regarding use of the Santa Paula Branch by Short Line
as approved by Fillmore with respect to any services provided by
Short Line beyond the Fillmore Segment.

& Ventura, Santa Paula and County hereby agree not to
unreasonably withhold approval of operations and uses of the
Santa Paula Branch and cooperation with Fillmore and VCTC
regarding extension of Short Line service, use and operations in
the unlncorporated area of the County and/or the 1ncorporated
area of the City of Santa Paula so long as such operations and
uses conform to the Master Plan.

B. The parties hereby agree to memorialize, in writing,
any agreement by and between them regarding extension of Short
Line service, use and operations in the unincorporated area of
the County and/or in the incorporated area of the City of Santa
Paula.

VII. DEVEICPMENT OF MASTER PLAN

.o Master ?1an and Agreement To be Developed By SPBLAC.
The parties to this MOU agree, as members of the SPBLAC, to
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develop a master plan and agreement for the development of the
Santa Paula Branch, including those portions leased or conveyed
to the County and to Santa Paula (the "Master Plan"). The Master
Plan shall guide and determine the purposes set forth hereinabove
and any additional purposes recommended by SPBLAC and approved by
the Commission. The parties further agree that the Master Plan
will be the first priority of business by the SPBLAC and that
SPBLAC shall make every effort to have developed and approved the
Master Plan no later than one (1) year after the date upon which
this MOU is fully executed. VCTC shall consider adoption of the
Master Plan recommended by SPBLAC, and the use and operation of
the Santa Paula Branch shall be governed by the Master Plan. The
Master Plan shall be consistent with the General Plans of the
parties to this MOU.

In consideration of the foregoing, but with the
understanding that none of the jurisdictions are contractually
bound by the following, each of the parties agrees to consider:

(a) enacting legislaticon, ordinances or resolutions which

may be required of its jurisdiction in order to implement

the master plan and agreement for development of the Santa
Paula Branch; and

(b) refraining from taking actions within its jurisdiction
which would conflict with or jeopardize the implementation
of the master plan and agreement for development of the
Santa Paula Branch.

B. Plan and Agreement For Use of Enterprise Fund to be
Developed by SPBLAC. The parties to this MOU agree, as members
of the SPBLAC, to develop a plan and agreement for use of the
Enterprise Fund (the "Santa Paula Branch Enterprise Account
Plan") to be approved by the Commission as provided in the
Amendment to the Administrative Code. The Santa Paula Branch
Enterprise Account Plan shall guide and determine the use of the
Santa Paula Branch Enterprise Account for purposes set forth
above and any additional purposes recommended by SPBLAC and
approved by the Commission. * The parties further agree that the
Santa Paula Branch Enterprise Account Plan will be among the
first priorities of business by the SPBLAC and that the SPBLAC
shall make every effort to have developed and approved the Santa
Paula Branch Enterprise Account Plan no later than ninety (90)
days after approval of the Master Plan. '

VIII. MISCELLANEQUS PROVISTIONS

A, Complete Agreement. This MOU constitutes the complete
agreement by the parties with respect to the matters contained
herein except for the provisicns of the Amendment to the
Administrative Code and the Funding MOU, which are incorporated
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herein by this reference as though fully set forth herein. With
the exception of the Amendment to the Administrative Code and the
Funding MOU, all prior or contemporaneous, written or oral,
understandings by and between the parties are superseded by this
MOU.

H. Assignment. No party shall assign its rights, duties
or obligations under this MOU, or any privileges such party may
have pursuant to this MOU without the prior written consent of
every other party hereto; provided, however, that subject to the
provision of Article III, Section B of this MOU and the Amendment
to the Administrative Code and written consent of the assignee or
delegate to be bound by the terms and conditions of this MOU,
VCTC may assign and/or delegate its rights and obligations
pursuant to Article III, Section B.1 to an operating agent such
as, but not limited to, Metrclink or the Southern California
Regional Rail Authority ("SCRRA"), without the prior written
consent of the County and Cities; and, provided further, however,
that VCTC shall give consideration and shall not unreasonably
refuse the reguest of the County or any of the Cities with
respect to the control and operation of such commuter rail
service.

G Construction. This MOU has been entered into in the
State of California and shall be construed pursuant to the laws
of said state. Paragraph numbers, headings and other marks
indicating divisions within this MOU are for ease of reference
and reading and shall not be construed to change the plain
language of this MOU. Whenever in the context of the language of
this MOU the use of gender or number is inconsistent with the
intent of the” language, the gender or number shall be construed
to be consistent with the plain meaning and intent of the
language. Number and gender shall also be construed to include
all applicable numbers or genders as appropriate to the plain
meaning and intent of this MOU.

D. Attorneys Fees and Costs. In the event of litigation,
mediation or arbitration for the purpose of settling any dispute
arising out of this MOU, each party shall bear the attorneys’
fees and costs incurred by that party in the litigation,
mediation or arbitration. )

E. Signing Party. Each party represents to each other
party that the person or persons signing this MOU on behalf of
the representing party is the person(s) authorized to enter into
this MOU upon the behalf of the representing party.

Fa Counterparts. This MOU shall be executed in seven (7)
original counterparts, one of which shall be delivered to each of
the parties hereto, and all of which shall be deemed an original
for all purposes related to this MOU.
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G. Subseguent Agreements. All subsequent agreenments
reached by and between the parties hereto with respect to the
matters herein shall incorporate the terms and conditions of this
MOU, the Amendment to the Administrative Code and the Funding
MOU, as each may be amended from time to time,  and as each is
applicable to such subsequent agreement.

H. Amendments. This MOU may be amended only in writing
which has been executed by each of the parties hereto which
incorporates and/or reflects any amendments to the Financing or
Funding MOU as are necessary to make amendment of any of the
three documents consistent with amendments to each of the other
documents.

e Effect of Withdrawal From SPBILAC. Withdrawal by any
party to this MOU from SPBLAC shall not constitute automatic
withdrawal or relief from the duties and rights granted by this
MOU. Withdrawal or relief from the terms of this MOU shall be
had by a party withdrawing from SPBLAC only upon an amendment to
this MOU which complies with the requirements of Article VIII.H
above.

S Waivers. No waiver of any condition or terms of this
MOU by any party shall be deemed a waiver by that or any other
party of any other contemporaneous or subseguent, like or
dissimilar condition or term of this MOU

K. Notices. Notices regquired to be given pursuant to this
MOU shall be given by the noticing party either by personal
delivery or by United States Mail to all other parties at the
addresses set” forth in Exhibit "I". If delivery is by United
States Mail, the noticing party shall prepay postage. Notice
given by personal delivery shall be deemed received when
delivered. HNotices given by United States Mail shall be deemed
delivered on the fifth (5th) day after the postmark appearing on
the envelope. Any change by a party in the person to whom or
address to which notice is to be given on behalf of that party
may be made by'.giving notice thereof in the same manner as
provided in this Article VIII, Section K.

WHEREFORE, the parties have executed this MOU, consisting of
thirteen (13) pages, which number includes the following
signature pages, but is exclusive-of the Exhibits referenced
herein, as of the date first noted above.
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Signing Entit

COUNTY OF VENTURA:

SPRI:VCTTHOU.ap
Raviaod 09/29/95

SIGNATURE PAGE

Signature of Authorized Signer:
Attestation ’

O

fZinger“Chérardi, Executive Director

ATTEST:

%m&&/

Domfia Cole, Clerk of the Commission

%%}/M

{PRINT NAME]:
[PRINT TITLE]:

RICHARD D. DEAN, County Clerk
ATTEST: :

epuly nty Clark

[PRINT NAME]: FAYE WillarpD

[PRINT-T: LE]: DEALTY Coanty CRERK
BY: é\ By

[PRINT NAME]: "8;\1 e
[PRINT TITLE]:C.i¥

ATTEST:

C/m/zaw 'Z(J,aﬁw

[PRINT NAME]: A/BLEEA LJTTHERS
[FRINT TITLE]: &/7v ClLere

11
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CITY OF FILLMORE
REDEVELOPMENT
AGENCY

CITY OF SAN
B AVENTU

CITY OF SANTA PAUTA:

Signing Entit

CITY OF SANTA PAUTA
REDEVELOPMENT
AGENCY

SBR: VOTOHOT . 50
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o Ty

[PRINT mm}

[PRINT II’LE] Kécﬁg‘]‘)w&&r

ATTEST :

A B e (tthn

[PRINT NAME]: AL EER WITHELS
[PRINT TITLE]: S&ULe7AcY

By: 7;2%??pmaJ/;Zi;w14ikxuftv—

[PRINT NAMEY: TOANA LANDELDS
[PRINT TITLE]: f’?/‘[\/ NMARNAZEN

ATTEST:

é&%//ﬂf\ P s

R NAME ] )
rP TTITLE]v)%}/w& /%

/
By: <;af§z§% % Sy

[PRINT NAME]: A =rel> Dosw by
[PRINT TITLE]: Q@thpévA\M\hTﬁrfbﬁL

.

[PRINT NAME]: A& minvr S. G AYE 5o
[PRINT TITLE]: 12%?. szé il

SIGNATURE PAGE

Signature of Authorized Signe
Attestaticn

By:

[PRINT NAME]: Arweld bow?9
[PRINT TITLE]: E’ﬂOU_f ive. PHEESTAE,



ATTEST:

[PRINT NAME]: Yeo C3¥%
[PRINT TITLE]: Cecaetary
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Exhibit A through I to be attached by VCTC before execution.
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Exhibit "J"

Ginger Gherardi, Executive Director
VCTC

950 County Square Drive, Suite 207
Ventura, CA 93003

Chris Stephens

Mgr - Planning and Highway Programs
VCTC

950 County Square Drive, Suite 207
Ventura, CA 93003

Lin Koester, C.A.O.
County of Ventura
Government Center

800 S. Victoria Avenue
Ventura, CA 93009

Arthur Goulet

Director of Public Works
County of Ventura
Government Center

800 S. Victoria Avenue
Ventura, CA 93009

Roy Payne, City Manager
City of Fillmore

524 Sespe Avenue
Fillmore, CA 93015

Arnold Dowdy, City Manager
Ccity of Santa Paula

P. 0. Box 569

200 8. Tenth Street

Santa Paula, CA 93061

continued - - =
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Norman S. Wilkinson
Director of Public Works/
City Engineer

P. 0. Box 569

200 S. Tenth Street

Santa Paula, CA 93061

Donna Landeros, City Manager
City of San Buenaventura

501 Poli Street

P. 0. Box 9%

Ventura, CA 893002~-009%

Rick Ralives, City Engineer
City of San Buenaventura

501 Poli Street, P. 0. Box %9
Ventura, CA ©3002-0099%
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Exhibit 2




SUB-LEASE AGREEMENT FOR THE SANTA PAULA BRANCH

Tio: Agreaments made this 7 ldey ot A )Qm;ué,f Y 1996, by and

betwesn the CITY OF FILLMORE REDEVELOPMENT AGENCY {“Fillmore™), a local

govemnment agency of the State of California, and FILLMORE & WESTERN RAILWAY
COMPANY, a California corporation, in comtemplation of the following facts:

A The Ventura County Transportation Commission {VCTCY) owns a fine of
railroad subject to the Interstate Commerce Act, from milepost 40320 &t or near Montalvo,
Caiifernia, to milepost 431.58 at or near Piru. California (“Santa Paula Branch™;

=3 Fillmore has, consurrently with or shortly before entering into this Agreement,
sxscuted 2 certain ‘Lease Agreement for the Fillmors Segment of the Santa Paula Branch” with
the Ventura County Transportation Commission ("WCTC™) for the use of a portion of a line of
raiiroad owned by VCTC and subject o the interstais Commerce Act, from milepostigidaS el &+

of near Bth Sirast in Santa Paula. California, io milep

)=t 439 58 2t or near Piru, California
{"Fillmore Segment™;

c. Fillmere has leased the Fillmore Segment from VCTC for any lawiulStilk and 7
Motion Picture Purpose, and for any lawful Public/Tourist Frain Excursions.

D, Fillmore desires to afford the use of the Fillmors Segment to Fillmors &
Westaem Raifway Ce. for the same purpeses and upon substantiaily the same terms and
sonditions as cblige Fillmors under the said Lease Agrsement;

MOW, THEREFORE, IN COMSIDERATION of the mufuzl covenanis herein entersd
into. the parties hereby agree:

% General Prcm‘gicﬁs;

Excerting as otherwiss spscifically provided in this Agreement, Fillmore &

Wastern Railyay To. shail durng the term of this Agreement warrant, agrse (e, perform,
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obaerye and refrain from deing all those promises and acis to be performed by and matters

prohibited to Fillmore under the terms of the said Lease Agreement dated hNovember 13, 1896

between VCTC and Fillmors, the intent of the parties hersto being that Fillmore shail be fully
and completely relleved by Fillmors & Western Railway Co. of all of the obligations of Fillmore
according to that Lease Agreement. To that end, Fillmore & Western Railway Co. shali, with or
without demand from Fillmors, defend and hoid Fillmore harmiess from and against any and all
ciaims, liabilities, actions, and causes of action, whether or not well founded, which shall be
orought or threatened against Fillmore or any of its officers, agents or employees by VCTC or
any other person or eniity fo enforce of interpret or construe the terms of the said Lease
Agrssment or in any way pursuant o its provisions. A copy of said Lease Agreement is
attached to this Agreement and by this reference incorporated herein in all its particulars.
2. Definitions:

‘Execution Date” shall mean the date this Agreemsnt is exscuted by the parties
hersto.

“Fillmore Segment” shall mean that portion of the Santa Paula Branch between

milepost $14.45 gt or near 8th Street In Santa Paula and milspost 43158 58

“Santa Pauls Branch” shall mear the line of railroad from milepost 403.20 &t of
near Montalvo, California, to milepost 431.5¢ at or near Piru, California:

*Leass FProperty” shall mean the Track, Track Support Structures, buildings and
real property which comprises land lying within 13 feet of the centerfine of any Trackexisting on
the Filimore Segment on the Execution Date. reserving, however, for VCTC, iie successors and
assigns the right {consistent with the rights herein granted) o construct, recenstruct, mainiain
and us2 uture fiber optic communication and pipeline facilities and appurtenances in, upon,
ovar. undsr and aiong said properiy, without unreascnable or substantial interference with the
speraiions of Fiilmore or of Fillmore's sublesses and subject to the rights of existing tenants in
possassicn.

‘Leass Tarm” shail mean the twenty (20) year period beginning on July 1, 1866,
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subject to the biennial review of rents and rates described in Saction 3b.

"Maintenance” shall mean those activities required for continued basic operation
of track and signai equipment. Track work under this item inciudes tightening track boits, lifing
and tamping joints to adjust cross level, switch adjustment and lubrication, operation of baflast
regulators, replacement of wom switch components, spot replacement of worn ties, and spot
replacement of worn rails. Signal work under this item includes pericdic inspections and tests
per FRA/PUC requirements and repair/repiacement of defective components.

"Still and Motion Picturs Production” shall include still and motion picture
production, television filming, commercials and other stilf and metion television promotional
activities, vides productions and any other still or motion related media evenis.

"Public/Tourist Excursions™ shall inciude public and private excursions,
recreational and dinner train operations and any prometional activities related thereto.

"Taking" shail mean the taking or condemnation of materially all of the Leass
Property by any competent suthority at any time while this Agreement is in effect.

“Track™ shall include all appurtenances thereof, consisting of rail and fastenings.
switches and frogs compiete, bumpers, fies, ballest and roadbed.

“Track Support Structures” shall mean those properiies necessary for use or
support of Track, including signals, bridges, culverts, or other structures. tunneis, grading,

smbankmanis, dikes, pavements, and drainage facifiies.

H Purpose and Scope of Lease:

The purpose of this lease is o permit Fillmore & Western Railway Co. to use
the Lesass Property for il and Motion Picture Production purposes and for Public/ Tourist
Excursion purpeses, subject to reservations described in Section 11c, as part of the efforts of
Fillmore o further devsiop the local sconomy. For purpeses of promoting the local economy,
for the term of this Lease Agrsemeni, Fillmors & Westsrn Railway Co. agress fo headquarter iis

operations and squipment in the City of Fillmors and to promaote and support the City of
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Fillmore and its business estabiishments in its business activities.

4. Demise and License;

Fillmors, for and in consideration of the rents, covenants, and conditions hersin
contained 0 be kept, performed, and observed by Fillmore & Western Railway Co., does lease
and demise to Fillmors & Western Raitway Co. for the Lease Tarm, subject to all maiters of
record and the reservations of VCOTC under its Lease Agreement with Filimore, and Fillmore &
Western Railway Co. does rent and accept from Fillmore the Lease Property.

5. Rental Payments:

a. Effective November 1, 18398, Fillmore & Western Railway Co. shall pay
as initial rental hereunder Six FHundred Dollars ($800.00) monthly, plus Twenty-Five Cenis
{$0.25) per each paid adult passsngar and Fifteen Cents ($0.15) per sach paid juvenile
passanger (under age siisan [15]) ("Base Rentaf). Fillmors & Western Railway Co. shall also
pay as Movie Rental to Fillmors the sum of $50C per day for sach day of Siill and Motion
Picturse Production use of the Laass Properiy. Fillmors & Western Railway Co. shall pay Bass
Rental and Movie Rentai to Fillmors within fifteen (15) days of the snd of each month including
with payment a sistement detailing the number of passengers (paid and unpaid} and the
number of days of 3iill and Motion Picturs Production during the perind.

This initiai rental rate shail be adjusied annually on July 1. thereafter as follows:
The bases fer computing the adjustment is the Consumer Price Index for All Urban Consumers
{1882-84 = 1000 for Los Angeies-Long Seach-Anaheim, CTalifornia, published by the United
States Depariment of Labeor, Bursau of Labor Statistics ("lndex™), which is published for the

menth of May, 1896 ("Beginning Index™.

if the Index published for the menth of May prior to the adjustment daie
("Extension Index™ has incraased ovar the Baginning Index, the monthiy rent for the following
year {(until the next rent adjustment) shall be sst by multiplying the initial rent by 2 fraction, the

numerator of which is the Zxtension index and the denominator of which is the Beginning index.
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However, in nc case shaill the monthiy rent be less than the initial rent.

T the Index is changed so that the base year differs from that used above, the
Index shail be converied in accordance with the conversion factor published by the United
Siates Department of Labor, Bureau of Labor Statistics. 1f the Index is discontinued or revised
during the term |, such other government index or computation with which it is replaced shail be
sued in order to obtain substantiaily the same result as would be obtained if the Index had not
been discontinued.

. Fillmore and Fillmors & Western Railway Co. agree that the rental rate
shown in Section 5a shall be rsviewed, and if deemed necessary, renegoiiated and revised on
biennial basis. Rental rate review may inciude, but is not fimited to, consideration of a simple
flat rate, percent of gross recsipts, fee per rider, or other appropriais measures. In the svent
Fillmore and Fillmore & Wesiam Raiway Co. are unable io reach agreement regarding a rental
rate, the matter may be submitied to mediation pursuant to the applicabie provision of Section
28. If the rental rate is revisad, it shall be memoriafized through an amendment to this
Agresment. if a rental rate cannot be agreed upon, sven ajter mediation, this Agreemeni may
be terminated in accordance with Section 18k}, _

c. Fillmors & Western Railway Co. acknowledges and agrses that its
aligation to pay Base Raental and Movie Renial hereunder and the rights of Fillmore in and to
such rent shail be absoluis and unconditicnal and shall not be subject o any abatement,
reducticn, set-cff, defense, counierckaim or recoupment {"Abatements”) for any reason
whatsoever including without fmitation Abatemenis due fo any present or future slalms of
Fillmors & Westem Railway Co. against Fiilmers under this Agreement or ctherwise..

d. Fillmors & ‘Western Raitway Co. recognizes and understands that this
Agreement may crzafe a possessory intersst subject to property iaxation and that Fillmore &
‘Alestern Railway Co. may be subject to the payment of property taxss levied on such interest.
Fillmors % ‘Westem Railway Co. shall pay ail reail and personal property taxes and assessmenis
apolicanie o the Lease Froperty and to the personal properly thereon.
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g, it Is the itention of the parlies that Fillmore shall recsive the Base
Rental and Movie Rental Iree from all taxes, charges, sxpenses, costs, and deductions of every
description, which are specified in this Agreement as being the obligation of Fillmore & Western
Raiiway Co..
§i Fillmore shail have the right to inspect and audit the records of Fillmore
& Western Raliway Co. relating o the caiculation of Base Rental and Movie Rental Payments.

g. Fillmors & Visstern Railway Co. agrses to use forms reviewed and
approved by Fillmors for purposes of Calculation of Base Rental and Movie Rental.

h. With respect to the PURCHASE AND SALE AGREEMENT, SANTA
PAULA AMD VENTURA BRANCHES, betweaan Southern Pacific Transportation Company as
Seller and Veniura County Transportation Commission as Purchaser, Articie §: Reservations
Paragraph 8.2 Income from Certein Leases and Other Agreements, the parlies agree that the
conditions set fortn in the above referenced paragraph do not apply to this Agreement.

8. Use of Premises:

a. Fiimore & YWissiern Railway To. shall have the rght tc use ths Lease
Property for any lawful 34l and Motion Picture Purpose and for any lawful Public/Tourist Train
Excursion use defined nerein, but not 1o remove the Track or Track Support Structurss, as
temized on Exhibit “&" attached hersto, entitled “inventory of Track and Track Support
Structures” unless spedcifically authorzed to do so in writing by Fillmore.

b. Fillmore & Wesiern Raifway Co. shall maintain at s soie expense the
Track and Track Strusiures to such standards as required for its usss and in accordance with
applicable regulaticns including, but not limited to. applicable rsgulations of the Caiifornia Public
Utifides Commission and Federal Reguiations. Any matetais used o replace defeciive
compenenis of the Track or the Track Support Structurss shall be of the same or supericr type
and quaiity as that being replaced.

& In the svent that specific Track and Track Support Structures are

determined o nsed sixiensive refurbishiment or reciacement. beyeond Mainienance as defined in
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Section 2, VCTC shall be respensibie for said refurbishment or replacement. Filimore &
‘Y¥estern Raliway Co. acknowledges that any and all refurbishment or replacement activities
beyond Maintenance shail be undertaken at the sole discrafion of YCTC as funds may become
avaifable and Fillmore shall not be responsible whaisesver to undertaks any refurbishment,
replacement or Maintenance activities.
7. Construction:
a. Permanent Improvements.

Fillmors & Western Railway Co. shall not have the right to construct
any addiions or betterments of a permanent naturs on the Lease Property without specific
written approval in advance by Fillmors.

b. Temporary Improvements.

Fillmors & Westem Railway Co. shall have the right to construct any
temporary improvements necsssary for the use of the Leased Property as permitied herein,
provided, however, said femporary improvements shall be promptly removed upon cessaiion of

their uss.

c. Easements and Dedications.

The pariies sach recognize that in order (o provide for the more orderly
development of the Laase Properly it may be necessary. desirable or required that street, water,
sawser, drainage, gas, power line, and cther sasemenis and dedications, and similar rights be
granted or dedicated over ar within portions of the Lease Property. Fillmore will give Fillmore &
Westarn Railway Co. timely writien nctice of all such requests, but VCTT under the terms of its
Lsase Agrsement with Fillmore, may conifinus to consider such requesis, have sole authority to
2pprove or reject propesals and sxscuis and deliver documents, from time fo time, and
ihrougheout the term of this Agrsement as may be appropriais, necessary, or requirsd by several
governmental agencigs and public uillity companies for the purpese of granting easemernis and

dedicaticns. Mc such easement or dedication, nor any censtruction in connection therewith
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shall unreasonably interfere with the operstions of Fillmore & Wesiermn Railway Co..
d. Title.
Any parts installed, replacements made or additions, improvements or
afterations to the gxisting Track and Track Support Structires shall in each case be considered
accessions to the Track and Track Support Structures and title thersto shall be immediatsly

vested in VCTC without further cost or sxpense to VCTC or Fillmore. &ny supplemental

‘trackage (l.e. new sidings, yard or shop trackage) added i the original Track and Track
Support Structurss by Fillmors & Western Railway Co. shall remain the property of Fillmore &
Westem Railway Co. and shail not be considered accessions to the Track and Track Support
Structures and fitle shall not be vested in VCTC unless Fillmore & Westemn Railway Co. receive

However, Fillmors & Westemn Railway Co.’s fictures, machinery and
equipment piaced on or maintained cn the Lease Properiy or propelled on rail shall be and
remain the property of Fillmeors & Western Railway Co. unless the remeval of same causes
material damage tc properiy of VOTC or of Fillmors, in which svent Fillmere & Wesiemn Railway
Co. shail pay the reasonabie cost of repair.

At the termination of the Lease Term, Filimore & Western Railway Co.
shall, within ©ne Hundred Eighty (180} days following, remove at Fillmore & \Wesiem Railway
Co.'s sole sxpense, aill of its property from the Lease Properiy.

3. Indemnification:

a. Fillmeors & Westem Rallway CTo. shall investigate, releass, defend,
indemnify and hold VCTC and Fillmors harmiess from and against any and all ioss, damage,
liability claims. demands, detriments, costs. charges and sxpense (including atiorney’s fees)
and causes of action of whatscever characier which VCTT or Fillmore, or both, may incur,
sustain or be subjectad to on account of ioss or damage ic properiy and loss of use thersef, or
for bedily injury o or death of any persons (inciuding. but not fimited to the property, smpicyees,
subcoriractors, sagenis and Inviises of VOTT and of sach party hersto) arising cut of or in any
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way connecied with the work to be performed or occupancy, operation, maintenance, enjoyment
or use of the Lease Property under this Agreement, except such as shall have been occasicned
by the negligence or other fault of VCTC or Fillmors.
8. Assignment, Subletting and Mortgaging:
a. Assignment by Fillmors & Western Railway Co..

This Agreement may not be assigned by Filimore & Westsrn Railway
Co. without the prior written consent of Fillmore. The assignment shall not be vaiid uniess there
shall be delivered to Fillmore In due form for recording within ten (10) business days afier the
date of assignment (a) 2 dupiicate criginal of the instrument of assignment, and (b) an
instrument by the transferee sxpressiy assuming all of Fillmore & Western Railway Ce¢.'s
obligations and defaults under this Agresment. Without limiting any of the foregeing, but in
addition thersto, any assignment in contravention of the terms hereof is void, but this shall not
impair any remedy of Fillmora becauss of Filimore & VWestam Railway Co.'s having engaged in
an ast prohibited by the ferms herecf

=3 Mortgage of Leasehold inierest,

Fillmore & Westemn Railway Co. shail not have the right, at any fime or
from time o time during the Leass Term. o sncumber the leasshold estate created by this
Agreement by & leasehold mortgage without the prior writfen consent of Fillmers, and any
attempt by Fillmore & Western Railway Co. to do so without such consent shail be absolutely
void and without effect.

. Subietting by Fillmere & Western Railway Co.,
Fillmere & Westem Railway Co. shall not havs the right, without prior
written consant of Fillmors, to subliet a part of the Lease Properiy.
10. Limiis on Use:
a, During the term of this Agreement the Laase Property shaill be used by
Fillmore & Westsern Railway Co. for the use specified in Ssction € above and for no ofher use or

purpose. Fillmers & Wesiern Raitway To. shail noi use nor permit any other psrsen o use the
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Leass Property, or any part thereof, for any unigwful purposes. Fiilmors & Westem Railway Co.
shall at ali imes during said term conform to, and cause all persons using or occupying any
part of the Lease Property and improvsments by invitation of, under or by right of Fillmors &
Western Railway Co. to comply with, all public laws, ordinances, rules, orders and regulations
from ime to time applicable thereto regardless of whan they become or became effective,
including without limitation, those relating to heaith, safety. noise, environmental protection,
waste disposal, and air and water quality, and shall furnish satisfactory evidence of such
compiiance upeon request of Fillmore. Fillmore & Westem Railway Co. shall not commit, nor
allow any sublesses to commit, any waste upon the Lease Property.

b. indemnity for Violation of Law.

{1) Fillmors & YWestemn Railway Ce. covenanis and agrees to
rslesse, defend, indemnify and save Fiilmere and VOTC harmiess from any liability, cost,
sxpense, fines, penalties, damages, or chargss imposed for any viciation of any and ail laws,
ordinances, rules, orders and regulations applicable fo the usa and occupancy of the Lease
Properly, or as the resuft of any discharge, leakags. spillage, smission or poliution whether
occasioned by neglect, omission or wiliful act of Fillmers & Western Railway Co. or any person
upeon the Lease Property by license or invitation of Fillmore & Westsmn Railway Co. or holding
of occupying the same or any part thersof or by right of Fillmors & Western Railway Co.,
ragardless of whether such labifity, cest, sxpense, fine, penalty, damages or charge arises or is
imposed during or afier the sxpiraticn of this Agreement, provided the act giving riss to same
accurs during the term herecf or any renewal or sxtension thersof.

2 Likewisa, Fillmere covenanis and agrees o rzleass, defend,
indemnify and save Fillmore & Westemn Railway Co. harmiess from any #ability, cost, expense.
fines, penaities, darmages, or chargss imposed for any viciation of any and ail laws, ordinances,
rules, orders a2nd reguiations appiicable 0 the use and cocupancy of the Laase Property, or as
the rasuit of any discharge, leakage. spillage, emission or peilution whether occasioned by

negiect, omission or willful act of any pradecessor antify or any person upon the Lease Properly
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by ficense or invitation of predecessor entity or holding or cccupying the same or any part
thersof or by right of predecessor antity, regardless of whether such liability, cost, sxpense, fine,
penally, damages or charge arises or is imposed during or after the expiration of this
Agrsement, provided the act giving rise to same occurred pricr to October 31, 1986,

)] Fillmers & Western Railway Co. shall have the right to contest
by appropriate legal proceedings, withouf cost or expenss to Fillmere, the validity or application
of any law. crdinance or regulation of the nature hersin referred fo. If by the terms of such law,
ordinance, or regulations compliance therewith may be legally held in abeyance without
subjecting Fillmers to any liability of whatsoever nature for the failure to so comply therewith,
compiliance therewith may be posiponed until the final determination of such procesding.
Filimore & Westam Railway Co., upon commencing such contest shall furnish to Fillmore 2
document guaranteeing that Fillmers and Fillmore's interest and VCTC and VCTC s interest in
the Lease Property shall be saved harmiess from any penaity, damage, charge or ciaim
resufting from such contest.

(4} Fillmore and VCTC shall have the right to contest by
appropriate legal procsedings, without cost or expense e Fillmeors & Western Railway Co., the
validity or application of any law, ordinance or reguiation of the nature herein refesred to. If by
the terms of such law. ordinance, or regulations compliance therswith may be legaily held in
absyance without subjecting Filimors & Wastern Railway Co. ic any liability of whatsoever
nature for the failure to s¢ comply therswith, compiiance therewith may be posiponed until the
final determination of such proceeding. Fillmere and VCTT, upon commencing such contest
shail furnish o Fillmors & Western Railway Co. a document guaranteeing that Fillmore &
VWestern Raibway Co. and Fillmore & Westem Raliway Co.’s interest in the Lease Property
shall be saved harmiess from any penaity. damage. charge or ciaim resulting from such contest.

11 Condition Covenanis:
All of the provisions of this Agresment and any Riders which ars made a part of

this Agreemsnt shail be consirusd io be “conditions” as well as “covenants” as though the
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words specifically exprsssing or imparting covenants and conditions ware used in each separate

provisions.
a. Gualifications on Use.

This Agreement is subject to the right of existing tenants in possession.
Fillmore & VWestern Railway Co. accepts the Lease Property (including VCTC owned and other
existing improvements) in its present condition without any represantation or warranty by
Fillmore as to the condition of such Lease Property or improvements, and Fillmore shall not be
respensibie for any defect or change of conditicn in the Lease Property or such Improvemsnts,
any damage occurring thereto, or for the existence of any violation of any municipal, county.
siate or federai law, order, rule, regulation or ordinance.

b. Fillmors & Vilestern Railway Co. UNDERSTANDS AND AGREES THAT
FILLMORE MAKES NO WARRANTY OR REPRESENTATION CONCERNING WHAT, IF ANY,
USE OF THE PREMISES MAY BE MADE UNDER THE REQUIREMENTS OF ANY
SOVERNMENTAL JURISDICTION, AGENCY OR ENTITY HAVING AUTHORITY OVER THE
FREMISES, INCLUDIMG THE CITY OF FILLMORE AND iTS ASSOCIATED AGENCIES AND
DEPARTMENTS. Fillmore & Western Railway Co. SHALL BE SOLELY RESPONSIBLE FOR
DETERMINING WHAT IS NECESSARY TO COMPLY WITH THE REQUIREMENT OF EACH
SUCH GOVERNMENTAL ENTITY AND FOR FULL COMPLIANCE WITH SUCH
REQUIREMENTS. NO EMFLOYEE, REPRESENTATIVE OR AGENT OF FILLMORE HAS
ANY POWER OR AUTHORITY TO WAIVE OR MODIFY THIS PRGVISION AND NO ORAL COR
WRITTEMN REPRESEMTATION BY ANY SUCH PERSON SHALL EVER BE DEEMED TO
CONSTITUTE A WAIVER OF THIS REQUIREMENT OR ANY ESTOPPEL AGAINST
FILLMORE OR THE CITY OF FILLMORE.
c. WCTC Resarvations.

Filfmors & \Wesism Raitway Co. acknowledges that VCTC has reserved

for itself and those to whom it grants such right. the right to: 1) consiruct, maintain and operate

any sxisting and new and additional communicaiion facilitiss or pipefine upen, over and beneath
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the Lease Property, so iong as the exercise of such right does not unreasonably interfere with
Fillmore's rights under its Lease Agreement with VCTC: 2) construct, maintain and operats any
existing and new and additional recraational traif facilities; an 3} operate freight and regular
passenger rail services on the Fillmore segment.

d. Right of Entry.

Agents, representatives or empidyess of Fillmere and VCTC shall have
the right at reasonable times to enter the Lease Property|for the purposes of inspecting,
determining whether provisions of this Agreement and er Agresments applicable to the
Lease Property are being complied with, and for maintaining, repairing or altering the land, or
showing the Lease Properiy fo prospective lessees, purchasers, morigagees or beneficiaries
under deed of trust.

e, Liens.

Fillmore & Western Railway Co. agress and covenants to heid Filimore
and the Lease Properiy harmiess from any mechanics’ of materialmen’s liens claimed by any

persen, firm or corperation employed by Fillmore & Western Railway Co.. in the evant of the

filing of any such fien, Fillmors & Western Railway Co. shzll cause such lien to be released
within five (3) business days after Fillmore’s writien nciics tc do so. Fillmore & Westemn
Raiiway To. shall indemnify and defend Fillmore and VCTC against all lability, cost and

expenss (including altomey feas) incurred by YOTZ or Fillmere as a result of any such lien.

i2. Insurancs:

Whi_ie this Agrssment is in effect, Fillmors & Westem Ralh;ray Co. shail furnish

avidence satisfactory to Fillmare that both VCTC and Fillors ars named as additional insureds

for third pariy kability claims, mesting the requirements siated elow, in a form satisfactory to

Fillmore. Mot later than thirty {30) days prior to the expirdiion date of such coverage, Fillmors &
‘Westarn Railway Co. shail furnish Fillmoers with svidence patisfactory to Flilmors that the
coversge has been of will be substiiuted for and will be sffsciive immediately upon such

sxpirgtion.
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. Liability:
Comprahansive general and sutomotive §ability coverage shail:
{1) have & combined singie fimit of not less than $5,000,000 per
fcouITence;
(2} name VCTT and Fillmere as additional insursds with respect to the
operations of Fillmore & Western Railway Co;
{3y cover the contractual lability assumead by Fillmore & Western
Raibway Co. under this Lsass:
(4} provide that the insursr is not enfitied o any contribution from
insurance In effect for VCTC or Fillmore; and
{5) provide for at least ten {10) days’ notice to VCTC and Fillmore prier
to any other cancellation or modification of coverage.
The insurance coveragse shall aiso comply with the following requirementis:
(3 A "Deduciible” clause is permitied subject to Fillmors &
Western Railway Co. being solely responsibie to be Self
Insurad for the amount of the deduciible and o assume full
respensibility for payment of any claims which faif below the
deductible amount of the insurance coverage.

) Frovidss covarags for "all cverations of the insured conducisd

o

on the Lease Properly” and coniains 2 description of the work
performed by the insursd.

Al signafurss must be handwritten in ink on any poficy.

Lon, 3
&

cerfificate or endorsament; rubper siamp signalures are not
accepiabie.
& Said poficy shall coniain a2 cancellafion clause reading in

substance ae the following approved ncfice:

"It is agraed that this policy shail not be canceled nor the

w6

11.37.36 i4




amounts of coverags provided hersin raduced until thirty (30)
days after Filimore's City Attormey shall have recsived written
netice of such cancellation or reduction. as evidence by return
receipt of registered mail.”

-} Me policy shall be scceplabie unless first approved as to form
by the City Atiorney of Fillmors.

n If Fillmors & Western Railway Co. is involved with the
preparation and/or sale of foed andsor drink on the concession
premises, then products fiability coverage shali aiso be reguired.

& insurance Binders shall nol be accepied by Fillmore as proof of

insurance coverage.

[»3

Worker's Compensation:

Faderal Employer's Liability Act or Workers Compensation insurance,
as the case may be. shall cover all persons employsd by Filimors & Western
Railway Co. or its ggents in the conduct of its operafions on the Lease Property
and shall provide for 3 waiver of any right of subrogation against Fillmore and/or
YCTC io the exient permitied by law.

13. Condsmnstion:

a. Totai Taking.

The term “Tzking” means the taking or condemnation of materially all of
the Legse Properiy by any competent awthorfy at any Uma while this Leass g In effect, In the
svent of & Taking, this Agreement shall tsrminats on the earlier of vesiing of tifle in, or the
taking of possession by, the condemnor.

it the svent of Taking, the award for the land valus and interest therson
shall belong 1o VOTC and/or Fillmors. Under no sircumstances shall Filimors & Wesiem
Railway Cc. be eniitied o any "bonus valus” for any remaining unexpired Term of this Lease.

=

i the vaiuss of the respective inferests of VCTT, Flilmoere and Fillmors

fEwr6
L 3

ok




& VWestern Railway Co. have been separately determined in the procesding for the Taking in
accordance with this Section 13a.. then the values so determined shall be conciusive upon
VCTG, Fillmore and Fillmore & Western Railway Co.. Otherwise the values shall be determined
by agreement or, if they are unable fo agree, by arbitration under the terms of this Lease.

b. Temporary Taking:

{1) If all or part of the Lease Property or of Fillmore & Western
Railway Cc.'s interest under this Agreement is taken by any compstent authority for its
temporary use of gccupancy (“Temporasy Taking™), this Agreement shall not terminate and
Fillmore & Western Railway Co. shall continue to pay rent and other charges and to perform all
of its other obligations hersunder, io the sxtent Fillmore & Western Raliway Co. is not prevented
frorn doing so by the taking authority. In the svent of a Temperary Taking, Fillmore & Wesiam
Railway Co. shall be entitled to receive from the award, up to one hundred (100%) percent
reimbursement of its total forecast revenue for the period of the Taking as compensatory
darmnages for any iost revenue resulting from the Temporary Taking.

2 in the svent all or part of Filimers & Western Railway Co."s
interest under this lease is taken by any sompetent authority for its temporary uss or ccoupancy
for the full term of this lease, Short linz shall raceive the eniire award for such intersst.

14. Late Payments:
Filimore & Western Railway Co. shall pay Fillmere an administraiive charge of
1-1/2% per month or the highest ameunt permitted by law, whichevar is iower, for any amount
due hersunder which remains unpaid after thirty (30) days from the date such amount becomes
payabie.
1. Defauit
Fillmors & Wesiemn Railway Ce. shail be in default under this Agrsement (1) if
Filimors & ‘Western Raitway Co. fails t© pav the Bass Ranial and Movie Rentai when dus and
such failurs continues for & period of more than ten (10} businsss days. (2} if Fillmors &

\Yiestern Railway Go. fails o curs the breach of any provision of this Agreement within thirty
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{30) days after notice from Fillmore or to commence and diligently pursue the cure of such a
breach if the breach can be cured within thirty (30) days; (3) if Short line is adjudged bankrupt
or becomes insolvent or seeks generai debtor relief by extrajudicial means or if any action or
proceeding for debt refief of Fillmors & Western Railway Co. is commenced by Fillmore &
Western Railway Cao..

If Fiimore & Western Railway Co. fails to cure a default within thirty (30) days
of nofice from Fillmore to do so, or Fillmore & Western Railway Co. does not present g
restoration plan within thirly (30) days, Fillmore shall have the right, without further notice and in
addition to any cther remedies Fillmore may have by law or in equity, to terminate this
Agreement forthwith and {o retake possession of the Lease Property.

18. ANTI-DISCRIMINATION CLAUSE:

Fillmors & Wesiern Railway Co. herein covenants by and for itseif and its
assigns, and all persens claiming under or through i, and this Agrsement is made and acceptad
upon and subject to the following conditions:

That there shall be ne discrimination ageainst or sagregafisn of any persen or group of
persons, on account of race, color. creed, refigion, sex, marital status, national origin, or
ancesiry, in the leasing, subleasing. ransfsrring, use, occupancy, tenurs, or enjoyment
cf the pramisas herein leased nor shall Flllmore & Wesism Railway Co. itssif, or any
person claiming under or through i, establish or permit any such practice or practices of
discrimination or segregation with reference io the selection, locaiion, number, use, or

gocupancy, of tenanis, Iessess, sutlessees, subtenants, or vendeses in the premises

hersin leased.
V- Relocation:
Filimore & VWesiarn Railway Co. acknowiedges thatl it is a post acguisition
fenant having entered into this Agreement and izken occupancy of the premisss from Fillmors
after Fillmore’'s scquisifion of the premises. By esnisrng inte this Agrsement. Fillmore &

‘Western Raliway Co. and any subienant or sucesssar in interest fo Fillmore & Westermn Railway
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Co. under this Agreement hereby expressily waives any claim for compensation for fixtures and
equipment instailed on the premises at such time as the Agreement is terminated or the tarm
expires. Fillmore & Westemn Raitway Co., any subtenant, and any successor in interest to

Filimore & Westemn Railway Co. aisc waive any claim against Fillmore for moving expenses,
reiacation assistance, and any claim fer loss or damags to goodwill, as a result of being
required to vacate the premises i this Agreement is terminated for any reason or due to
expiration of the term of this Agresment. Fillmore & Western Railway Co. shall not be
considered a “displacad person” as such term is defined in Section 7260 (b) {c) or (d) of the
California Governiment Code as it relates to Fillmore. Fillmore & VWestern Railway Co. disclaims
such status and hersby acknowledges its inefigibility Tor relocation assistance as provided in
California Govemment Code Sactions 7260 through 7277, as it now exists or may be amended.
18 Nonwaiver:

Fillmore's failure to enforce or sysroise its righis under any ferm, condition or
cavenant of this Agreement shail not be consirued 2s a waiver of such rights or such term,
govenant or condifion. Acceptance of rent shall not be deemed a waiver of Fillmors’s rights tc
terminate this agreement as provided herein, regardless of when rent is accepied.

18. Termination or Expiration:
2. General

Termination or sxpiralion of this Agreement shall not releass sither
party from an svent which occurred prior to such termination or sxpiration. If Fillmers &
Western Railway Co. fails to surrender possession of the Lease Propery upon lermination of
this Agresment. Filimors shall have the right, o the sxtent permitied by law, ic re-enter the
Lease Property and remove Fllimors & Wesism Railway Co. and any person or enfity ciaiming
through Fillmore & Wesiem Railway Cc. from the Lease Properiy.

b. Netice of termination.

Either party may terminate this Agreement, without cause, upen six (&)

month written notice of termination given o the other party per Saciion 23 pelow
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(= Surrender of Pramises.

Upan the expiration or termination of the Lease Term, Fillmors &
Western Railway Co., without further notice, shail deliver up to Fillmore the possession of the
Lease Properly. Fillmors & Western Railway Co. shall restore the Lease Property to the
condition in which & existed at the time Fillmere & VWestern Railway Co. took possession,
normal wear and tear, erosive sffects of time, and improvements or afterations made with
specific written approval excepted. Upon the failure or refusal of Fillmore & Western Railway
Co. to remove from the Lease Property, as provided in Section 7d., all personal property owned
by Fillmore & Western Railway Co., (a) said persenai property shail thereupon, at the option of
Fillmors, become the sole properiy of Fillmors, or (b} if Fillmere so elects it may remove from
the Lease Properly personai property owned by Fillmore & Western Railway Co., and Fillmore
may aiso restore the Leass Property substantially fo the condition in which i existed at the time
Fillmore & Western Railway Co. took possession, all at the expense of Fillmore & Western
Raihway Co., which 2xpense Fillmore & Western Railway Co. agrees o pay upon demand, or
{¢} Billmars at its sole option may elect that this Agreement with all terms contained hersin,
including the payment of Rent for failure ta vacate on fime may remain in sffect until Fillmore &
Western Railway Co.’s personai property is ramoved and the Lease Properly is restored by
Fillmers, In the svent of such failurs or refusal of Fillmore & Western Railway Co. to surrender
possession of the Lease Property. Filimere shall have the sfight to re-enter upon the Lease
Property and remove Flilmore & Western Railway Co.. of any person, firm or corporatien
claiming by, through or under Fillmore & Western Raliway Co., thersfrom.

d. Highway Grade Separation Frojecis.

Ths pariies acknowiedge that in the event that any highway/railroad
grade separaiion projects invoiving the Lease Froperly are approved by government agencies
having jurisdiction, Fillmeors may terminate this Agresment in order to sliminate any ohligation
upon Filimers to participate in such project.

Z0. Eillmors Loan ic Fillmers & Western Railway Co.
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Fillmore shall lend to Fillmors & \Western Railway Co. the sum of One Hundred
Three Thousand and Eight Hundred Dollars ($103,800.00) (the "Loan™ which shall be subject o
the following terms ralated o is use, security, and repayment:

2. The Loan shall be evidenced by a promisscry note (the "Note™
in substantially the form sttached hersto as Exhibit "B" and incorporated hersin by rsference.
Fillmore's Executive Director is gquthorized to disburse $84,000.00 of such funds in monthly
incremenis of $3,500.00 over a pericd of tweniy-four (24) months made payable jeintly to
Filimore & Western Railway Company and Citizens State Bank of Santa Paula. The first such
disbursement shall commence with the date of the first payment due fo Citizens State Bank of
Santa Pauia in accordances with the Cilizens State Bank of Santa Paula Credit
MemorandumvLoan Proposal of October 24, 1886 and the loan documents fo be sxsculed by
and between Fillmore & VWestern Railway Ceo. and Citizans State Bank of Santa Paula relafing
to the above referenced credii memaorandum. The remaining $18.800.00 of the funds shail be
used by Fillmore as a credit against all definquant rant owing to Fillmore by Fillmora & Western
Raitway Co. and shall bring rent payments owing under this Lease Agrsement current fo
October 31, 1896,

21. Discharge of Julv 15. 1890 Promissory Mots

Filimore agrees to fuily discharge the promissory note dated Juiy 18, 1990, that
is in the face amount of Fifty Thousand Dollars ($55.000.30) and to fully reiease Fillmore &
Western Railway Co. and the Borrowers on said promissory note from the indebtedness to
Fillmore on the note. The full discharge of this note by Filimore is not to be construed as a
pledge of any revenues of Filimors cr the City of Filimors.

22 Attorney’s Fees:

If sither party takes any steps or brings an action to compei performance of or
toc rscover for breach of any term of this Agreement, the non-prevailing parly agrees ic pay all
costs and expenses, including reasconabie atformey’s fees, which may be incurrad by the

prevailing party in the sniorcement of this Agreement.

EwT.06
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The contents of this Agreement are the eniire agreement between the parties
and supersede all written ot oral communications between the parties prior to its execution.

This Agreement shall not te modifisd sxcept by the written agreement of the
parties.
Subject to Section 8 and 8, this Agreement shall be binding upon the heirs,
represeniatives, successors and assigns of the parties respectively.
24, Applicable Law:
This Agrsement shall be governed by and construed in accordance with the

laws of the State of California.

25, Nofices:
All nctices or other documents under this Agreement shall be in writing and
deifiversd persanally or mailed by fArst ciass mail, postage prepaid. to the paries at their last

known address.

26. Severability:

If any paragraph. seniencs, clause, phrase or word shall becoms without full
affact dus to any legal interpretaiion, judicial decision, operation of law or otherwise, the
balance of this Agreement shall ramain in full force and effect.

27. Assignment. Successors:

This Agrzement ;s intended soisly for the benefit of and shall be binding upen
the parties hersto, and their successars and assigns, and is not intended nor shall i be
construed to be for the benefit of any other parly.

28. Dispute Resoiution
a. Good Faith Resolution Prerequisite to Mediafion

In the avent of 3 dispute arising sut of the terms of, or perizining fo, this
Agrsement, the partiss shail negotiate in geod faith for thirty (30) days befere sither party may

Sewurr. 6
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submit the matter to mediation. VCTC and Fillmore agres that, in the event they are unable to
resolve any such dispute within thirty (30) days of the parties recognition of such dispute
between them, they shall submit the matter at issue to mediation and that the method and
procedure for such mediation shall be as hereinafter set forth in Subsection c.

b. Mediation Prerequisite to Litigation

Mo party may undertake Fligation with reference fo any such dispute
untif (1) mediation of that dispute has occurred or (2) written notice of rafusal by one party o
the other party of the noticing party's refusal to submit to the decision of the Madiator (as
hersinafter defined), whichever is sarfier.

c. Methods and Procedures for Mediation

Mszdiation shall be subject to the foilowing methods and procedures:

(1} A party dissatisfied with the results of negotiation between the
parties may, afier the conclusion of the thirty-day pedod described above in subsection a. give
natice to the other party of its request to submit the matier to mediation.

! The pariiss hersby agree that they shall submit any matier
electad for mediation to (a) a refired judge of the Superior Court of the County of Ventura
agreed upon by all parties, or (b) in the svent that a retired judge is not availabie or satisfactory
to all parties, o such other mediator as alil parfies may agree (the "Mediator™).

3} The parties hereby agrse to equally share the fees and costs
incurred by the Mediator, with each party bearing ts own costs of preparation and presentation
of the matter to the Mediator.

(3 The Mediator shail have the guthority o call such wilnessss as
he g she deems appropriate to the matter submitied to him or her, to take testimony from
such witnesses as the parties may call and these called by the Mediaior, 1o requesi and
demand original and further briefing of any or all Issues from the paries and o conduct the
mediation pursuant to the procedurss sst forth in the Caiifornia Rules of Court and the staiues
of the State of Calfifornia, including without limitation, the Caiifornia Evidence Code. The
hediator shall render his decision, in writing, tc all parties within forty-five (45) days of the
conclusion of taking testimony and/or svidence regarding the dispuis.

5) The decision of the Mediator shall not be binding and. subject
to the limitations set forth in subsection b above. either party may Instituie legal action de nove
in the svent that such pariy does nct agree with the decision of the Mediator. The parties agrase
that, for the purpeses of such litigation and o the sxient permilted by law, the statute of
fimitations for filing such a&ﬁcn shall be one hundrad sighty (130) days from the date of the
Mediator's written decision.

8 The pardes agree that any mediafion or iitigation which may

w06
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ariss pursuant o this Agreement shall take place in. and in the event of litigation shall be
conducted in, the appropriate court for the County of Ventura, California.
7} in the svent that fitigation is undertaken by either party afier

mediation, the prevailing party shall be sntitled to recover fts costs and attomey’s fees incurred
in the kigation from the other party.

IN WITNESS WHEREOF, the parties have caused this Agreement io be exscuted on
the date first hersinabove mentionad.

“FILLMORE & WESTERN RAILWAY CC.." “FILLMORE:"

Fillmorz & Western Raifway Co. | City of Fiflmore

a California corporation Redevelopment Agsncy
? =

by: - by & \T’M\ o ——
David Wilkinson, President Roy Payhe, Executive Director

‘ Tresa Wilkinson, Secretary

fBearr 06
11.37.96
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NOW, THEREFORE, THE PARTIES AGREER, in consideration of ths

&)

foliowing terms and conditions and other goeod and valuable
consideration, rsceipt ¢f which is her=zby acknowledgsd, as
Eollows:

Lease and Acceptance of Leassd Property. Lessor hereby

[

leasss th= Property to Lessee for usss hersinafter set forth and

Lesses hersby accepts from Leszor lsass of Lha Property for the

uses hereipafter set forth, subject only L the ressrvations set
forch in Paragraph & below
2 Term and Termination.
= Yezr-to Ysar Leass This Llease zhall commence on the
Effective Dale and be for a term of m~nm (1) y=ar Efrom the

Through Eminent Dcmain, this Lease way be terminated without

cauge (a "Termination®), upen notice from the party wishing
to terminate to the other party, in writing, given at least
one {1) vear prior to the rsgussted Termination date

i
[ 2%
1
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n in the Event of Condemnation. In the avant

cthat any sntity with powsrs of eminent domain should exercise
such powers with respect to the Property, this Lease shall
terminate (a "Termination Through Eminent Domain®"} immediately
upon issuance of a writ of possession to such snrity and Lessor
shall have no cbligation tc allow Lesses uss of the Property
after said date {(the "Date of Possession"}). 1In such an event,
the Lessee shall be rssponsible only for Lhe pro rata share of
Rent and any Additional Rent whizoh has accrued prior to the Dactce

of Possesgsion.

4 Reng, Bdditicnal Bent As consideration for this
Lez=s, Lesses shall pay to Lesgscr the sum of One Hundrsed Dollars

($100.00} each year for so long as tiiis Lease shall continue in

effect. As "Additicnal Esat", Lessse shall pay any property,
possessory intersst or othsr taxes or assessments which ars

2dditional Rent.

5. Condition of Property. Lessze acknowledgss that
n2ither Lessor nor any agsnt of Lessor lhias made any




LIF R ] ri=so o
E'S DUsSlLness

]
IA#

conduct ©

1]
1]

or ths uses permitted hersin, nor

S

has Lessor or any agent of Lesscr agreed to undertake any

o

modification, alteration, or improvement

T

© Che Property. Lessese
further ackmowledges that Lessse has indepzndently investigated

the Property and is satisiisd tha

("

the Premigss are suitable EFor

he
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21l governmental
¢r guasi-governmental reguirements for such intended use, By
caking posssssion of the Property, Leasee shall bse desmed to have
accepted the Property as being in good and sanitary condition

enced the rProperty in chei

s

condition existing as of the Effective Date and the date of such

conditiens, restrictions, easements aand other matbsrs of public
record and any rules and regulations from rime to time
promulgat=d by Lessor governing the use of the Property. Lessee
acknowledges that there may be subterranean facilities within the

without abatement of

|
[
(0]
)
|
I

Rent, Additional Rent or any cothexr

obligaticn of Lessee heresin, the right 5 be exsrcised by Lessor

4
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a. operate, maintain, revisw and reslocate any and all
sxisting pips., track (if any), powesr and communication,
including without limitation, [iber optic lines, signs and
appurtenances thereof a2nd thereto, and other facilities of
like character upon, over, or under the surface of the
Property;

b. construct, operate, maincain, review and relocats such

additiocnal faoi

unreasonably interfsre with Lesgse's uss of the Properoy as
gpecifiad in Paragraph 8 of this Leas=s

B conduct
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Any such constructicn, operatisn, mainl spance or relogation

s sxpense unless such work is

ragusztad by Lessess and dons for the benefit of Lesses.

inconvenierncse

0
H

to, or interference with, Less~e's businessg, use

128 :MENCTC . 138



Ta Obligaticns of Lesgea. llesses and Lessor agrss and

=t

Lessese hereby acknowledges that it shall b~ responsible during

T
oy
1t

Term of this Lease for obligations assumed by Lesses harein
including, but not limited to, the followiug:
a. Payments. Paymant of Rent and A-dditional Rent as sec
forth hereinabove and Utility Contraci Costs, if any, as

defined below;

b. Maintenance of Propertv. iesser shall pay during the

Term and prior to delinquency all ~ka-ges for water, gas,
light, heat, power, electriciry, telrsphone and other

communications serviecs(s)

up, weed abatement, s=swer and zll ~fh=r ssrvices supplied

to, or consumed on, the Property (oolliactively hereinafter.
*Servicesg") and all taxes, lewvies, fe2=s5 or gsurcharges
g
é
therefor, including without limitaticii, property taxes and

responsible for arranging for Services to be supplied bto bbhe
or all S=rvices in Lessse's

name prior to the Effsctive Date. The lack or shortage of

T

Services due to any cause whatsoever shall not affec

any




this Leage and pay 211 Pent and Additional Rapnt dus

hersunder without diminution, credit »r deduction.

0

Itility Company Contract by Lessor. [f Lessor

contracts with a utiliry company te piovids acecess for
service tc the Property for Lessse’s smole use and with
lessee’s concurrence, lesses shall pnay to Lessor all costs
and expenses incurred by Lesssr in surh contract including,
without limilLation Lessor's administinlive zosts, in an
amount not less than Three Hundred Fifty Dollars (5358)
("Utilitcy Contract Costs"j-

< o Deliveryv of Possession. lbelivery of possession of ths

Property to Ii@ssor at a Terminabion, Farly Termination or a

erminacion Through Eminent Domain in the same condition as

S

hes Property had at ths time this Leass was ent

b
"
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certificate, of insurance for public liability and property

damages insurance on thes Property in the amount hereinafter

= = =% - 2 = = % &
specifisd by the Lessor. Such insurances shall be issued by

. SEEEE S TR SEMPRLsES i o WS e ey = = s ot (i =N TR ok |
4all & rated CLallirlrornia insurancs company anc toe polic Sl
(I} name thes Lesgsor as air additionsl insurad and {iil)
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include a wyitten notice
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shall be given to Lesscr prior o any ¢+ mncellation of said
policy.
Amount of Insurance Raguired: $2,7.0,000 per incidant,

with maximum coverage of $1

1y

. Hazardous Matsrials. ILeszes zliall not use, generats;

manufacture, produce, stors, relesase, rflischarge, or dispose

of, on. under or about the PFroperiy, = transport to or from

he term Hazardous Macesrialsg shall inct de, without

limitation, (I} thoss subatawe prectissd within the
definition of "hazardous subsrancas", "hazardous matsarialsy,
toxic substances", or "solid wastes" wi lz2r cthe Comprehensive
E;Tlrzdmenial Respense, Compeauasalion Al Liability Act of
1280, as amendsd, 42 U.S.C. 8% 860L, ¢ geg., the Resource

Conservation and Recovery Act of 1376, 1s amended, 42 U.S.C.

3 6901, et seqa., and the Hazardcus Mat=rials Transportatiocno

Agt, 49 U.S.C. §§ 1801, et seg., and ir the regulations
promulgatsed pursuant to said laws; i1i: those substances
listed in the Unitsd Statss Deparcment f Transpeortation
Tahis, 4% C.F.E. 172.101 and amendwent: chersts or
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1

daagignated by thz Environmenral [ravi el un Agency (or any
successor agency thereto) as Hazardouzs ubstances; and,
(1ii} such other substanpces, mabts: Lal nd wastes which ars
or hbecome regulated under applicakles (= l=2ral, state or local
law or the United States governmenti v which are classified
as hazardous or toxic under fedsral, =1 ste or lozal laws or
regulations.
8. Permitted Uses. Lesses shall asc e Prouperty only feor
the storing and maintenance of railrsad =& boment and materials.
a. Alterations to Propertvy.
a. I General Lesse= shall aot mab~ Or psrmit to be
made, any alterations, changss, #nis e, improvements
or additions (collectively "Altsrat i ¥*) in, on., about or
Ep., the Proberiy, ©r any ithout th2 prior
written consent of Lessor, which conse may be withh=1ld in
Lessor’s absgoluts and solz digtrsiiacn ad without acguirin
and complying with the conditiconzs of all permits resguired
Zave e

- - = ~-r " =
consent for = Bitexrationis),
raguirements as Lessor may desawm
J - ~ 5 re v ¥ v
digersticn, 1 Wi heu

dition £ the giving of its
Lesaors iy impose such
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approval of any

contractor or subcontractors by whom the Altsrationis) is to
be parformed, ths times during which the Alteration{s) is to

reviewing an
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Lessor's conseant is granzad. [n the event that Lessor
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2530r and in & manner causing Lessor awl its agents ths
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prisr to emploving any laborsr or

contractor to perform services relatsed ‘o, receive materials

for the uss upon, the Property and pric co commencement of
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cost and expense, file for =
& | . - 1 s
and all permits or approval reguired by any

departments or authorities having juris
any utility company{ies) having an in‘=
event shall Lesse= make any structural

improvements thereon or mak

Property or improvements therecon which
impair the structural integrily of tl
iy Lessor's sols
discretion, to have 311 or a portion of
removed from the Broperty il
Terminatcion or Termination Through Emin
shall, at its socl= coost and sxpenss, ra
Alteration(s) as designatsd by Lessor
all damagss to the Propesrty arising If+o

Lessea for removal or to repair all dam

such remcval as hersinabove reguired, |

Aiterationis) and maks such repairs and
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changes to the
= any changes to ths
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Property or any
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mov= such
or removal amd repair
m such removal prior
ays after Early
snt Domain. In the
tion{s) designated by

ages arising from

2330r may removs such
racayvzr £Erom Lesses
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s and expensas incurrsd by Lessor in connection
therewith plus (ii) an amount ro less 'han the monthly rent

{as in effect upon before the Termination, Early Termination

T

or Terminatison Through Eminent Domnint for each month during

which such remcoval iz accomplished, i order to compensate

T

?_...l

Lessor f£or the los

u
o

L rent to Lessor ressulting E£rom the

unavailabilicy of the Property f[or leasing toc ancther tenant

during such time or the dawmages which result from the

inability cf a condemning party o obtain immediate
posssssicn of the Fropsriyv, an the casms may be. Lesgee's
aobligation fo pay all such costs, exprnses and rent shall

survive the Termination or EBarly Termination. Unlsss Lessor

elects to have Lesses remcws an Alterationis) . such

iz} shall, z:t the sole and absoluts option of

23s0r, become ths property of Lessor upon Termination,

without any payment therefor by Lessor, and shall remain
upon and be surrendered with the Property at Termination,
Early Termination or Termination Throungh Eminent Domain.

i1¢. Obligations of Lessor. Lessor's sole cobligation under

Iezzgs is to maks pezaceable sossession of thes Property, upon
the terms and conditciong herein gzt forth, available ts Lesses
oy
A -
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grounds for such terminatinn

Notwithstanding the foresgoing,

¥

\an

if

*Farly Terminzation®).

within five (5) days of

the deemed rsceipt (as provided in Paragraph 13.f below) of
said notice given and re=ceived as hereinafter set forth in
Paragraph 13.E, Lessss mrdzit akes awel diligently proceeds
to cure the Bvent of Defaulk, Farly Termination shall not
take place. The foregoing notwilhstanding, Lessor's
remedies in thes Event of a Defaull ghell be cumulatiwve and,
in addition to an Early Tsrminatian, boessor shall hawve all
remedies available o it ab law antd e ity
i3 Lessor's I i in desfault of this
Lease if Lesgor does nob provide peancable possessicn of the
Property to Lesse=z so long as Lessee is in compliances with
the terms of this Lease ("Lessor's Default"). Lesses shall
a
be encitlad to specific performance in the svent of Lessor's
Defauvit
12. Miscesllznecus Provisions.
a Construction of Leass. This Leasz has been enterad
into in the State of California and it shall be construed
pursuant Ec the laws of said Statce The use of headings and
numerals khersin ars for purposes of eass of reading and
lacation ¢of provisgions and such numbers and headings shall
132 MEUCTD lie -id -
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forth in the text of this Leassz. Whsarsver number or gender
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e, Becording of ieass. This Leass shall not be recordsd
by sithey party without the prior writtén conssnt of the
otaer parcy
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< BWoricesn . Whan any notics or communicatior is reguired

H

to carry out the t=2rms of this Leass, such notice shall be
in a writing which shall be (I} personally delivered to the
octher party, or (ii) deslivered o Che other party by United

States Mail, postagse prepaid. Syl nobtices shall be desmed

Ventura Councy Transporcation Ceommission
850 County Sguare Drive, Suite 207
Ventura, CA 33003

Attention: Exscutive Director

If toc Lessee:

Fillmore & Western Railway
351 Sanca Clara Avesnus
Fillmors, CA 330515
Attention: Dave Wilkinson
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LESSCR: VENTURA TOUNTY TRANSPORTATION COMMISSION

Executive Dirsctor

ATTEST :

Bonna Cole, Clerk of the Commission

LESSEE: INAME (8] OF LESSEE(S)]

Lo “David Wilkinson
[print tigle]l: CED
By:
ferint namej:
fprint tinle] :
P = 1
L1039 WMFUCTT isa =
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INTERIM MAINTENANCE AGREEMENT

FOR THE "VCTC SEGMENT" OF THE SANTA PAULA BRANCH

This Agreement is made as of this] ié day of AOrensiy” , 1997, by and between the
FILLMORE & WESTERN RAILWAY COMPANY (“Fillmore & Western"), a California -
corporation, and the VENTURA COUNTY TRANSPORTATION COMMISSION ("VCTIC"),

and is based on the following facts which are material to the Agreement of the parties.

MATERIAL FACTS

VCTC owns a line of railroad from milepost 403.20 at or near Montalvo, California, o

milepost 431.59 at or near Piru, California ("Santa Paula Branch™);

VCTC desires to have Fillmore & Western perform track, signal and frack support
structures inspection and maintenance services on the branch line from milepost 403.85 to

milepost 414.45, referred to here as the VCTC Segment of the Santa Paula Branch Line; and

Fillmore & Western is willing, able and qualified to perform track, signal and track
support structurss inspection and maintenance services on the VCTC Segment of the Santa Paula

Branch Line:



NOW, THEREFORE, IN CONSIDERATION of the mutual covenants herein entered into
and other good and valuable consideration, receipt of which is hereby acknowledged, the parties

hereby agree:

I8 Definitions:

"VCTC Segment" shall mean that portion of the Santa Paula Branch between
milepost 403.85 and milepost 41_4.45 a

“Signals”shall include all fixtures and equipment necessary to properly operate all
lights, bells, gates and all otfier warning devices as required at all public and private roadway
crossings of the VCTC Segr;lent, and appurtenances thereto.

"Track” shall mean all rails and fastenings, switches and frogs complete, bumpers,
ties, ballast and roadbed, and appurtenances thereto.

"Track Support Structures” shall mean those properties necessary for use or support
of Track, including, but not limited to, signals, bridges, culverts, other structures, tunnels,

grading, embankments, dikes, pavements, and drainage facilities, and appurtenances thereto.

2. Services:

The Fillmore & Western agrees to provide required inspeciions and maintenance
for all Track, Signals and Track Support Structures on the VCTC Segment. Such work shall be
carried out in a good and workman-like manner and in conformance with all applicable Federal
Railroad Administration (FRA) and California Public Utilittes Commission (PUC) regulations and
requirements, and all VCTC General Operating Rules.

P



Payment for Services:

a. VCTC payment to Fillmore & Western for all work completed under this

L2

Agrezment shall be on a time and materials basis, per the schedule of labor rates and materials
costs provided in Exhibit A, attached hereto and made 2 part hereof. VCTC shall make payment
to Fillmore & Western within thirty (30) days of receipt of invoices and appropriate supporting
documentation.

b. VCTC shall 'have the right to inspect and audit the records of Fillmore &

Western relating to any work performed under this Agreement.

4, Term:
Fillmore & Western shall commence work upon execution of this Agreement. This
Agreement shall remain in effect until either (2) termination per Section 5 of this Agreement or
(b) such time it has been explicitly replaced or superseded by a subsequent Agreement between

VCTC and Fillmore & Western.

Termination:

L

Either party may terminate this Agreement at any time with or without cause by
giving the other party thirty (30) days written notice. In the event of a termination by either party
without cause, Fillmore & Western shall be compensated for work performed prior to the date of

the notice of termination.

Lad



6.  Indemmification:

Fillmore & Western agrees to protect, defend, indemnify and hold VCTC, its
officers, employees, agents, successors and assigns harmless from and against any and all loss,
damage, liability claims, demands, detriments, costs, charges and expense (including attorneys'
fees) and causes of action of whatsoever chmctér. Whlch VCTC may incur on account of loss or
damage to property and loss of use thereof, or for bodily injury to, or death of, any persons
including, but not limited to the property, employees, subcontractors, agents and imvitees of each’
party hereto, arising out of or in any way connected with the work to be performed pursuant to

this Agreement, except such as shall have been occasioned by the negligence or other fault of

VCTC.

7. Assignment:
Fillmore & Western may not assign its right under this Agreement nor delegate the

performance of its duties without VCTC’s prior written consent.

8. Independent Contracior:
There is no employer/employee relationship between the parties. Fillmore &
Western is and at all imes shall remain as to VCTC a wholly independent contractor. Neither
VCTC nor any of its agents shail have control over the conduct of Fillmore & Western or any of
Fillmore & Western’s employees, except as herein set forth. The Fillmore & Western shall not
at any time or in any manner represent that it or any of its agents or employees are in any manner

agents or employees of VCTIC.



9. Non-Discrimination:
Fillmore & Western shall not discriminate in the hiring of employees or in the
employment of subcontractors on the basis of sex, race, religion, age, national origin, disability

or any other basis prohibited by law.

10.  Insurance:

While this Agreement is in effect, Fillmore & Western shall furnish evidence
satisfactory to VCTC that VCTC is named as an additional insured for any and all liability claims,
mesting the requirements stated below, in a form safisfactory to VCTC. Not later than thirty (30)
days prior fo the expiration date of such coverage, Fillmore & Western shall furmsh YCTC with
evidence satisfactory to VCTC that the coverage has been or wili be substituied for and will be
effective immediately upon such expiration.

a. Liability:

Comprehensive general liability coverage, including but not limited to
liability insurance for all vehicles operated by Fillmore & Western in carrying out its duties
pursuant to this Agreement, shall:

(1) have a combined single limit of not less than $5,000,000 per
OCCUITENCE;

(2) name VCTC as an additional insured with respect to the operations of
Fillimors & Western;

(3) cover the contractual liability assumed by Fillmors & Western under

this Agreement;

in



more and Western shall provide VCTC with evidence, satisfactory to

_'?’,C@‘ 3

VCTC, that all emgj&?;fqzs of Fillmore & Western and its agents are covered by Federal .




13. Amendment:
This Agreement shall not be amended or modified except by the written agreement

of the parties.

14,  Applicable T aw:
This Agreement shall be governed by and construed in accordance with the
laws of the State of California. ;ﬁxe parties agree that venue for any legal action shall be the
Ventura County Superior Court f;r state actions and the Ninth District of the Federal County, Los

Angeles Division, for federal ‘actions.

15.  Notices:
Notices under this Agreement by one party to the other shall be in writing
and delivered or mailed, postage prepaid, to:
YCIC:
Executive Director
Ventura County Transportation Commission

950 County Square Drive, Suite 207
Ventura, CA 93003

Fillmore & Western:

Dave Wilkinson

Fillmore & Western Railway Company
351 Santa Clara Avenue

Filimore, CA 93015



The parties may change addresses for receipts of notices by directing such changes to the other
party as provided in this Section 15. Notices shall be deemed received when delivered if delivered

and on the third (3rd) day after the postmark date if mailed.

16.  Severability:
If any paragraph, sentence, clause, phrase or word shall be deemed void, invalid
or inoperative pursuant o any legal interpretation, judicial decision, operation of law or otherwise, .

the balance of this Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by duly

authorized representatives of each party as of the date first hercinabove mentiones.

8 | g "Fillmore & Western:"
Ventura County Fillmore & Western

Transportation Commission Railway Company

e Sl .y 2 L SABIN

nger Gﬁémyﬁ Dave Wilkinson
xecutive Director President

i



EXHIBIT A

FILIMORE & WESTERN
SCHEDULE OF RATES
LABOR
Supervisor $75.00/hour
Signal Maintainer/Engineer $75.00/hour
Track Inspector 7 $75.00/hour
Foreman : $36.27/hour
Journeyman Laborer $22.23/hour
Apprentice Laborer $15.21/hour
Backhoe Operator $31.12/hour
MOW Equipment Operator $37.44/hour

*% All Iabor rates are fully burdened, there is no overtime rare.

EQUIPMENT
Back Hoe $192.00/day
Air Compressor $114,00/day
Bobceat $168.00/day
Kodiak $85.20/day
Shop 1-ton truck $93.00/day
Track Tools $18.00/day
Pickup Truck $38.40/day
Speeder/Ballast Car $36.00/day
Boom Truck $85.20/day
Tamper $276.00/day
Regulator $276.00/day
Car Trailer $18.00/day
Rail Saw $102.00/day
Rail Drill $102.00/day

** All equipmens Is also available for % day and % the daily raze.

ua



EXHIBIT A - CONTINUED

MATERIAL

Spikes

Track Bolts

Tie Plates All Material to be provided at market rate
Ties - Plus 20% administration and shipping and
Switch Ties 2 handling costs if applicable.
Bridge Ties

Angle Bars w/bolis

Welding Supplies 7

E——
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LEASE AGREEME?

FOR THE “FlL.LMORE SEGMENT” OF THE SANTA PAULA BRANCH

A
Agrzement made this_ {3 day of I ., 20G1, by and

betwzen the CITY GF FILLMORE RECEVELOPMENT AGEMCY ("Filimore™), & local government
agency of the Siaiz of Califormia. and the VENTURA COUNTY TRANSPORTATION
COMMISSIOM ("YCTC"). This Agrzsment rzpizcss 2 pravious Agresment between the Fillmore

and VOTC for service on the Fillmaore Segment dated November 13, 1886.

WHEREAS, VOTC owns 2 fine of rafiread from milepest 403.20 at or near Monizho,

Califernig, to milepest 435.07 at or nsar Rancho Camules, Californiz {"Santa Paula Branch™h

WHEREAS, Filimors dasires o isass the ssgment of ihe line between milspost iii‘i—a— »

A

ngst Saniz Paulz and miispost 43307 at Rencho Camules, (“Fillmors Ssgment’) for

q

i

publicftourist  sxcursions. charter _erd dirner 4ain operafions, and for placement of

— e e e e e ——

information/diractional signs; and

WHEREAS, Fillmore does ret desire to be obligated tc provide cormcen carrier freight

service on the Fillmore Segment;

1

MOW, THEREFORE, M COMSIDERATICON of the muiual covaenanis hersin enisrsd inio. the

=

parties hereby agree:

% © Dsfinitions:



"Fillmors Segment” shail mear that portion of he Santa Paula Branch between

milzpost 414.43 21 or rear Szniz Paula and milepost 435.07 at Rancho Camuics.

iy
Kl“

‘Sania Psuia Branch” shall mean ihe line of railroad from milepost 403.20 gtor
near Montaivo, California, o milepost 435.07 at or near Ranche Camutes, Califomia, ali a5 shown
on Exhibif A hersio.

*Leass Propsity” shall mean the Track, Track suppori Siruciurass, building and
the real property which comprisss land lying within 15 feet of the centerine of any Track existing
on the Fillmore segment, an the Effective Date, reserving. howsver, for VCTC, iis successors and
zssigns the right {consistent with the rights hersin granied) to censiuet, reconstuct, maintain

-and use fuiure rscraslional balls, fiber oplic communicafion and pipsline faciliies =nd
appurtenances in, Upon, gver, undesr and along said prooeriy, without unreascnable or subsiantial
interfsrance with the opsrations of Fillmors or of Filimere s sublessee and subjsdi io the rights of
axising tenanis in possesssion. Whers the Sanfa Paula Branch crosses State Route 126, e
“Leass Property” shall mciude land lying within 25 fest of centeriing of Track for a dneance of 160
feet fom sdge of psvement Where Tacks do. not sxist on the Eifective Dals, the "Leass
Propery” shall include land lying within 25 fesl of nisloric canierfine of Tracke

“Lease Tarm” shall mean the 'WE’TDr (20} yeer period commencing from ihe
Effectivs Dats, subisct ic ﬂ;:e bie_ : =i ravigw of renis 2nd reies described In Ssciion 3b.

“Maintenznce” shall mean those sctivities reguired for continusd basic operation
of track and signai squipment. Tr ack work under this ftem includes tightening track bolts, liing
and 1@mping joints to adjust cross level, switch zdjustment and lubrication, opsration of ballest
egulators, replacement of worn switch components, spot replacemsnt of wom fies, and spot
replacement of warn rails. -_E:‘igna! work under this ftam includes periodic inspections and ieslis per
FRA/PUT requirements and repair! replacement of defective/damaged companents. -

*Sili 2ng Muotion Picturs Proguciion” shall include siill and moticn picturs

mercials and sther still and motion telsvision praomoticnal

zciivillas sideg procuction =n r 3iill or motion relzted mediz svents.

PublicfT ourist Excursions” shall include oubiic ard orivate excursions.



racreziional se

r=lated tharsto.

Properiy By any ¢

switches and frogs complete bumpsrs, tizs, ballast and roadbed.

“Track Suppori Struciurss” shell mean thoss properties necessary for uss or
suppori of Track, including signais, bridges. cuiveris. oiher shucturss, tupnsls, grading.
smbankmenis, dikas. pavement, and drainage facilitiss.

“Gross Revenue” shall mean ihe iofal revenus coilected by Filimors or its
sublessess in the form of fees. rents or any other basis of charges der?w_/ed from projects using
any pert of the Leass Property for SHill and Motion Picturs Procuction and for Pubiic/Tourist
Excursicns and shall not be reduced by =ny expensss inecumrsd by Fifimors or any or fis
sublessess sxcept for contrect fees paid by Fillmere or any or its sublsessas to 3 third parly and

reimbursement revenues recsived by Fillmors or s sublesszes.

!\}

Purpese 2nc Scope of [ sase:

The purpess of the Laase is to permit Fillmors andior s sublesssss to use the

Lagse Properiy for Public/Tourist Excursion ourpesss, and for informetional/dirsctionat signage,
& !

subject to reseryztions described in Ssction 3{2), as pant of its efforis to further develop the local

SLUnomy.

VCTC, for considaration of the renis, covenants, and conditions hersin coriained

3 Perial Pavmenis
= Fillmorz shali pay o YCOT2 28 initial rertal hersurdsr the sum o7 3K

8



Hundred and Saveniy-Five Dellers 1575.00) monthly, peyable in 2dvance on g guarterly basis
sach querisr. This iritial renial ratz shall be adjusted
annually theraafier as Bllows: The bzse for compuling the adjustmaent is the Consumer Price
Index for Al Urben Consumers (1382-84 = 1000 for Los Angslss — Long Bsach — Anaheim.
California< publishad by the United Siaies Depariment of Lebor, Bursau of Labor Siatisfics
{"index™). whicnh is published for the month of July, 2001 {"Beginning Index™).

If the index published for the monih of July pricr lo the adjusiment date

{"Exiension index} nas increased over the Beginning index, the monthy rant for the following year

LL.F‘T.H The next rent au;usmsn{: shall bs set f:y muﬁa:,rmc the inftial rent by a rracﬁor the
numerafor of which i; the Edfension Indsx and the denominater of which is the Beginning index.
However, In no cass shail the moenihiy rent be less then the inftial rent.
fihe hdeni hznged so ihat ihe base year differs from thai usaed

zhove, the indey shall be aorveriad in accordance with he conversion factor published by the
Unifted Digies Depariment of Labor, Bursasu of Labor Stasiics. i the index Is discontinusd or
revised during the ferm, such other govemment indsx compuiztion with which i is repiaced shall
be used in order fo cbiain subsiantially the same result zs would be obiained if the Index had not
been disconiinued.

o VCTC and F‘zi-lmce-e agrse that the ranial -ate shown in Ssction 4(z) be
raviewsd , and if desmed necessary. renegotisted and revised on 2 bisnnial basis. Renial raie
rc-fscw may incrude put is not imited ic. cc-nsideraéicn of a simple flat rate, persent of gross
receipt, Tee per rider, or other appropriate measurss. In ihe svent VO TC and Fillluuee ars unable

o reach agrsement regu z rental rzie, the matter may be submitted to mediation pursuant

(Ci
i
|_L
I‘.f‘l

ic the zpplicable provisions of Ssction 24. ¥ the rentai raiz is revised, it shall be memorialized

through an amandment t this Ajreement. [f 2 rental raie cennol be agreed upan, sven after

mediaiion, his Agrsament may o2 terminated in accordance with Ssciion 13(64.
G. Fiilmors acknowledgss ard agrses thel its cbligation to pay rant
mersundsr and the rignis of YCTZ in and to such rent siell be sbsoiute and unconditional and

shzll not oe subisct o any soatement, reduction set-cff, defense. counter-claim or recoupment



=

tor futurs slaims of F

ise of Pramisas:

a.

Fiiimar

w

snzl

PubiiciTourist Train Excursion

informational/dirsctional signage, but not o removs the

Siruciurss =
e

e

Structures o such siandards

reguiations.

dssignaisd for

0

S dshn

fighway grads

ed h

erein.

it

ason whaiscevar, including without

nave the nighl o uss the Lsase Pr
vse defined hersin, and any
rack or

Ymitaiior Abzizmenis

lawful placement

due lo ary

Fillmorz against WIUTC under this Agreement or otherwvisse

aperty for lawii

of

Track Support

Fillmore shail mainiain ai ifs scle sxpenss the Track and Track Supoort

=5

{1.)

g

determined ic need sxiensive rsfurbishmsn

e

S=cticn 1, ¥YCTC shal

refurbishment or replecement

funds may tecome availzb

tifred Tor 03 uses

Fillmers shall be eniiifed o

J
'3:

1t or

c Track and

and In zccordence with spplicabis

raceivs any State or Federal Funds

= oTyit

be responsibie for said rsfurbishment or replacement

fadsrai funds fo the gresiest sxisnt pos

n

.

Construction:

ssible

aciivilizs shall be underiaksn

for such worlk.

carmanent improvemaents

Fillmors

shall not have the

it is understocd by the parties that VOTC shall s

at the soie discrsilon

¥spancs on the Filimors Ssgment.
Track Suppori Struciures ars

replacement, beyond maintenzance as defined in

Any and al

right to construct any agditions or bettermenis

of a permanent naiurs on the Leasse Propseriy without specific writien approval in adgvance by



b Tempcrary knprovemenis.

Fillmors shall have the right to construct any lempeorary improvementis
nacessary fo uss the f:framisa-s for the usas parmitied harein, provided, howsver, said temporary
improvemanis shall be imsiy removed ugor cessation of their use.

Ezsements and Bedications.

0

The partizs recognize Hhat in order o provide for ihe more orderly
dsvelopment of the Lease Properiy i may be necessary deskabie or requirsd that sirset, water,

sewsr. drainage, gas, power line, and ciher sasement and dedicalions, and similer rights be

grarrea =r dedicated ovnr or .uzthu jr};tior:s ':;f t!"e Leass if'rcper%?;f. th"‘"‘ wni givs Flifmor= tlmel,r
wiritten notice of all such reguesis, but VCTC will-continue fo censider such requests, have sole
authority ic aporovs or reject proposals ans exacuis and delivar such documents, from ime o
time, and throughout the term of this Agreement as may be appropriate, necessary, of required

=

es and pubiic utility companies for the purpese of granting such

a2y

v seversl govsmimenial agend
sasemenis and dedicsfons. No such esasement of dedicaslions, nor any construciion in
connectcn thers-with, shall unrssscnably infersre with the operstions of Flllmors or s sub-
lessses hersunder.

d. Title

Any parts installed, replacements mads or addiions improvements or

alierstions tc the Track and Track Support Structurss shall in each case be considersd accesions
to the Track end Track Support Structurss and litle thersto shall oe immediately vested in VCTC
without cost or expense o VCTC.

Hewever, Fillmors's fixtures, macninery and squipment piaced or
maintained on the Lease Properiy or propeiled on raill shall be and ramain the properly of

Fillmore.

\'D

removal of same czusss malerall damage i property of VCTC. Fillmors shall pay
ihe r=asonabie COST Of repair.

Fifimors shall. within ane hundrad and sighty (130) days following expiration of

h



n

indemnification:

iiztility Sigims | demands. detiments,

rmay’s fees) and causes of action of whaisosver

character which YZTC may incur, sustain or be subjected to on eccount of ioss or damage to
property and loss of use thercf. or for bodily injury ic or death of any persons (including, but not
fimiied io the property. emplovess, subconiractors. 2genis znd invitees of ezch party hersto)
arising out of or in any wsy connacied with the work io be performed or occupancy opsration,
maintanance, enjoyment or use of the Lszase Froparty under this Agreement, except such as shalt

have been cccasioned by the negiigence or other fault of VCTC.

congent of VC TS, [n any svent, no such zssignment shall be valid unless there shail be deliversd

]

to YCTZ in due form for recording withir ter (10] davs afisr the dats of the assignment (3]

diplicaie original of the instumeant of {b; an instrument by the transferss

exprassly assuming all of Fillmore’s cbligetions and defeulls under this Agreement. Upen any

ssignment of this 2 nent conforming o th ns hers-or, bul nct otherwise, ssignor
assignment of this agrsement = g he erms h t herwise, the assigno

4}
P

shall be released from ithe performance of obligations on the part of Fillmors thersafter o be
performed under this Agresment, axcept any obfigation to hold and apply monies held by the

assignof et the date of the assignment. the dispostion whersof is governed by the terms of ihis

Agrssment, and except further any unperformed obligation which shalt have matred pricr io

such zssignment. ¥Wihout imiling =2ny of the forsgoing. but in addilior therat

l_)
4]
o |

an zct propititsd Dy the
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Fillrmors shall not have the right, =t any iime or from time to #ime during

the Lease Term, o encumber the leassheld ssiale creaied by this Agreement by 2 isss=hold
monosge without the prior written consent on VCTC
c. Subtletting by Fillmors

Fillmors shall have the right lo sublet =l or =ny part of the Lease

(D

Property for any permiited uss under the terms of this Agresment but it may not sublsase tc any
rail operator whose opersfion would be subject o regulsiory control of any fedsral or siste

ageney without the pricr writter consent of VCTC.

B. Limits on Uss
a. Curing the term of his Agrssment ine Leass Property shall be usad by

Fillmore for ths use specifisd in Section 4 zbovs and for no ofher use or purpesse. Filimcre shail

not use nor permit ary other persen fo use the Lsass Property. or 2ny part thersof, for any
uniawful purposes. Fillmors shall st sil Hmes during sald term conform to, and cause all persons

using or occupying ny part of the fease Property by invatzsiion of, undsr or by right of Fillmore to

L

comply with sif public izws, ordinancss. miles, orders and regulations from Hime fc ime appiicable
thersfo and rsgardiess of when they become or became effective, including without lirfitaiions,
those relaiing fo healih, safsty, noiss, environmental protection, waste disposal, air end water

guality, and shell furnisk saiisfaciory svidsnce of such compliance upon reguest of VCTC

(‘(]

Fillmors shalt nol commit, nor allow any sublesses to commit, any wast upon the Lease Property.
b. indemnity for Viciation of Law

{1} Filimors Sonveneris 2nd =grees o rslease, defend, indemnify and

(%]

save VLT T harmizgss from any liabillly —ost experss, fines, pensliies, demages, or surcharges

imposad for any violatior. of any and all iaws. ordinances, rules, orders and ragulstions appiicable

g the u3s 2nd noccusancy of the Leass Properly, or as e result of 2my dischargs, isakage
spillage, emission or pollution whethar acsasioned by neglest omission orwilliul act of Filmors of




any perscn upon i by license or inviiation of Fillmorz ar holding or cccupying

the same cr any part thersof urnder or by right of Fillmors, regardless of whather sugh liability,

or any renswzl or exiension thersof,

2 Likswiss, VCTC shail releass, defend, indemnify, and save
Fillmors harmiless Fom all such matisrs regardisss of whether such fiability, cost, expanss. fine,
penalty, damages or chargs arlses or is Impesed during or sfter the sxgiraticn of this A(‘greement,
provided s =ct giving riss o same is caused or occasionad by the neglect, omission or willful
act of YCTC or any perscn | excepting Filimars and persons upon the Lsass Property by licensa
or invitation of Fillmore) upon the Laass Property by license or invitation of VCTC.

(31 Fiiimore shall have the right to conisst by appropriete legal
procesedings. without cost or sxpense 1o VCTC. the valigity or apolication of any law, ordinancs or
reguiation of the nature hersin refered to. If by the lerms of such law, aﬁjingﬁce. or rsgulafions
somgiiznce therswiith may bs legelly heid in 2beyance wihout subjecting VCTC fo any Hiability of
whatsoevsr nature for the fziiurs io so comply fherswith. compliance therswith may be cosiponsd
uniil the final determinaiicn of such proceseding.  Fillmors. upen commencing such centest shail

furnish tc YCTC z documen! guarantesing that YOTC and YCT T s intersst in the Lsass Properly

shalt be sgved narmiess form any penaly. damage. charge or claim ~ssuliing rom such coniest

g. Caonditions and Covenanis:

All the provisions of this Agreement and any Riders which are made a
part of this Agreement shall be corstrued to bs “conditions” as well as "covenanis” as though the
words specifically sxprassing or imparting coverants and condiions wers used in each separats

oravision.
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possession. Filimors escepis the Laass Property {including YCTC-owred Improvements) in iheir

sregsentation or warranty oy VCTC 25 io ths condilion of susn

oresent condition without any r

Lease Propsly or improvaments sxcsct 28 wey be sei ford
ba rezsponsibie for apy defzst or charge o
lmprovemenis, any damage occurring fhersic of for the sxisience of any violation of 2ny
municipal, county, stats or federsl law, order, rule, regulation or crdinance.

b. WARRANMNTIES AMD REPRESENTATIONS.

THAT VCTC

(6]

FILLMORE UMDERSTANDS AND AGREE
MAKES NG WARRANTY NOR REPRESENTATION CONCERNING WHAT, IF ANY, USE OF
THE PREMISIES MAY BE MADE OF ANY GOVERNMENTAL JURISDICTION, AGENCY OR
ENTITY HAVING AUTHORITY OVER THE PREMISES. FILLMORE SHALL BE SOLELY

RESPONSIBLE FOR DETERMIMING WHAT (& MECESSARY TO COMPLY WITH THE

REQUIREMENT OF EACH SUGCH GOVERNMENTAL ENTITY AND FOR FULL COMPLIANCE
WITH SUCH REQUIREMENTS. NO EMPLOYEE, REPRESEMNTATIVE OR AGENT OF VCTC
HAS ANY POWER OR AUTHORITY TD WAI/E OR MODIFY THIS PROVISION AND NO ORAL
OR WRITTEN REPRESENTATION BY ANY SUCH FPERSON SHALL EVER BE DEEMED 70

COMSTITUTE & WAIVER OF THIS REQUIREMENT OR ANY ESTOPPEL AGAINST VCTC.

o VT Ressryziions
i & VCTC reserves for itself and thoss to whom it grants such right.

right to: 1} construct, mainiain and cperafe any sidsting and new and additional communication
facilites or pipeiine upon, gver and teneaih the Leass Properiy, so long as the sxercisa of such
rights under this Agreement; 2} consiruct, maintain and operate any sxisting and new additional
recreational rail faciiiies; 3) operais fraight and reguiar passanger rail savices on the Fillmors
Segment and 4) conduct still ard mation picturs filming, ircluding television fiming. commercials

and gther 3fill 2nd motior isisvision gromotional zctivilies.

d. Fight of Eniry
WCYC o WCT T's ageris smployess snal




Filimors agrees and covenanris to held VCTC 2nd the Leass

Property harmless from any mechenics’ or materialmen’s fisng claimed by any person, firm or
corporation ermmployed by Fillmore or Fillmors’s subienanis. In the eveni of the filing of any such
fien, Fillmors shall cause such lien o bs ralessad within five {5) days afler VO TCs writien nofice
io do so Filimors shall indemnify znd defend VCTC sgainst all fabilily, cost and expense

{inciuding attorney fees) incurred by VOTC as a result of any such fisn.

P
<

insurance:
Whiie this Agrsement is in sect, Fillmors shell furnish svidancs
safisfactory ic YCTC that both VCTZ and Fillmors ars named 2s additional insurads for third
party lizbliity claims by Fillmore’s sublessse. mesting the requirsments stated below, in 3 I
satisfactory fo YCTC. Mot latsr than thirty (30} devs prior o the expiration dais of such covarage.
F.fﬂmoré shefl furnish WVCTT with svidence satisfeciory to YCTC that the coverags has beern or will
be substituted for and will be effective immediztely upon such sxpiration.
a. Liability:
Cemprshensive gsnara! and automaobile lizbility coverage shall:
(1} have 2 combined single limit of not iess than $5,000,60C per
OCCUITENCE;
{2} name VCTC 3nd Filmorz 2s additional insursds with
respect o ihe opersiions of Fillmore’s sublessaes;

Fillmaore’s

Er
-5

{3} cover the contractual liztility azssumsgs



nef entitied to any conirbufion
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insurance, 2g the cass may te shall cov

any right of subrogation sgasnt iznt permitied by law.

F. Condemnaiion:

o
=

Tzking. this Agrsement shall terminats on the

frave been separatefy d

Hlz., then the vaiuss 30 delermined shali bs conclusive upon YCTC and Fillmors. Diherwise the

8]




fors taking; provided, howsver, that i the

Temporary

apportioned betwsen VCTC ard Fillmcre as of the dais of expirsticn, after VCTC shall have
rzceived the entire portion of the zward asHirbtutsble o physical damege io the Lsass Progert

and to their condition before Temporary Taking.

L. Lete Paymenis:
Filtmorz shail pay YCTC an administrativs charge of 1-1/2% per month
or the highest amount permitted by law, whichever is lowsr, for any amount dus
hereunder which remains unpsid sfier thiry (30) days from the dafe such amount becomes

pavabie.

13. Default

Fiimore shall be in defzult under this Agresment (1) ifFillmore f2lls ko
pay the Base Rent wﬁen due and such fajlure continuss Tor 2 period of mere than fifisen (15
days, {2) i Fillmores falls to cure the brasch of 26y provision of this Agresment within thirty (30)
days =fer notice from VCTC {or tc scommence ana diligently pursue the cures of such abrsach
the brzach canrnct bs curad within thity s:EC'}‘da‘;zs; (3} “’ Filimors 15 adjudged benirupt or
becomes insolvent or seeks gereral debior reliel by exfrajudicial means or if any action or
procesding for debtor rsiief of Fillmors is commenced by Fillmore.

if Fillmors fails to surs = default within thirty (30} days nofide from VCTC

te do so Fillmors doss not prasent 2 restoralion plan within forty-five (45 days. VITT shall have

the right, without further notice and in addition t© any other remedies YCTC may have in law or in

equity, {5 terminste this Agrasment forthwith and to refzke possession of ihe Laase Propeniy.
14. MNonwsaiver
Y OTC s fzilurs io enforce or 24arciss s fights under = . condibon
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covanant of this Agr 5 & walvar of such rights or such tarm.

desmed 2 walver of YCTC's righis ic

covenant or condition

K?

tarminats this Agresment 35 orovidsd herein, ragardless of whar acceptaa.

w

smaingtion or Expiration;

a. Senerzh
Termiration or expiration of this Agrzemeant shall nof reiesss

sither party from 2n svent which sceurrsd grior ie such termination or expiration. 1 Fillmere fails
to surrender possession of the Leass Property upon termination of this Agresment, VCTC shall
hdve the right, is the sxtent permiited by faw, to ra-snier the Lzass Propariy and
ramove Fillmore and any person or sntity clafming through Fillmors from the Lease Properiy.

b. MNotice of Termination

Either parly may tarminzis this Agrzemeni. withou! cause. upon a

six {6) monih written notice of farmination given to the other oarty per Saction 21 baiow.

G Surrender of Pramisas

i

Upon the sxpiratior or termination of the Lazss Tarm, Flilmors,

o

:—»-1--\

without further nofice. shall dsliver up to V7 the pessession of the Lease Properiy. Upon the
feilure or refusal of Fillmors to ramove fror the Leass Property, as provided in Secficn 3d., all
cersonzl property owned by.Fillmore, (2; saic personal property shall thers-upon, =t the option of
VCTC becoms the soie propsrty of VCTT, or (b)  VCTT so elscts it may remove from the Lease
Property personal properiy owned by Fillmors, and YCTC may alse iestore the Lasse Properly
substantiaily to the condition in which it existed st the tims Fillmore tock possession, all at the
gxpense of Fillmora, which expense Filimors agress {o pay upen demand, or (¢} VCTC at its sole
option may siect that this Agreamsnt with sl terms contained harsin, including payment of Base

Rental for faillurz {o vacats on time may remain in sffect unill Filmorz’s personal propernty is

removed and the Leass Properiy is restarad tc VLTS In the svant of 3uich failure or refusal of
Tilimora 1o surrsnder possassion of e Lsass Praperly, VCTC snall have the rignl © re-anter



['8]
o

AASNSIon of coniinuatipn

Wiy G a private party, Fillmors

shall have the right of frst refusal to meet amy bona fids offer of sale on the same or (io VCTC)

more advaniagsous terms and conditions as containsd in such offer 2nd, on faillure to mast such
cona fide offer within sixty (80 days sfter notice therac? from YCTC. WOTC shall be frae o seli
the Lzasz Properly o poition thereof o such privale party third perssn in accordance with the
terms and conditions of this offer provided. however, Fillmore's rignt of first refusai shall run witf
the property. Both VCTC and Fillmors ars reguirsd to continus to fulfill any obligations generated

undsr this Agrsement prior fo the closing of 2ny saie o Filimera. [T sale of the property oy VCTC

i such oublic

iedl
el

Agresman

s to 2 pubiic sgency, then Filimors agrases that WCTC mav assigr resmar

a2gsncy.

n aclion io compel periormance
of or fo rscover for breash of sny e of this Agrsement. the losing parly shal

rezsonable stiorney’s fzes of the orevsiling parly. in sddition o ths amourt of judgment and

17. Entire Agresment.

The contents of this Agreement ars the sntire agraement balween the

carties ancd supersede all written or oral communicaiicns oetwszsn the parlies prior o s




znd 8§ this Agrsement shall be binding upon tha

12, Warraniies of Fillmaors:

Fiilmaers warranis, st the Efsciive Dats that
= it is a tocat government agency validly existing 2nd organizad

unger the laws of the Siaie of Califomia;

This Agresment will not be randersd voidable nor unenforcesble

=)

by reason of any provisicn of. or lack of consant undsr, any indenturs, agreement if instrument as

tc which Fllilmors is bound ss 2 pariy of sound by any aridinance of Fillmors.

c The signaicry hersof on behslf of Fillmors has besn duly anc

fully suthorized io suscute this Agreemeni on behalfl of Fillmorz.

18 Warranbes of VCTC:

VTS warranis gt the Effeciive Date that

=R it has full oower 1o lease the Laass Properiy fo Fitmors
20 - Apeilicable Law:

This Agregment shaii bs gevsmed by and consirued in accordance with

the laws of the 3iate of California.

24 Maotices:

Matices under this Agreement by ons party fo the cther shall ba in writing

and deliverad or mailed, posiage prapaid, o

4 6 P firied
v

Exzoutiva Dirsctor

/zniura Sounty Transporiation Lommission



Filimaors
City Mznager
City of Fiiirncrs
25C Ceniral Avenus

Filimors, CA 83615

The pariies may change addrsssss for receipis of nofices by dirscting such changes to the other

party.

T any parggraph, ssniencs. clause, phrsse of word shall became wihoui
ztion, judicial decision, ppergtion of law cor oiheraiss. |

baiance of this Agrsement shall remain in full fores and sffsct.

This Agreement is intended sclely tor the beneit of and shall ce binding

upar: the parties hersto, and iheir successors and assigns. and is not intended nor shall it be

consirusd L be for the benefit of any other party.

24, Oispute Resciution:

S

= Good Fzith Rasolution Praraquisite (o Madiation

puis arsing out of the tsrms of or geriaining

In hs svart of = dispu

for thirly (30; days before sithsr party

to. thiz Agresmsnt the oarties shaill negotiats in good faih

may submit the matter io madiation.




Mzdizion Prersgquisiis o Litigsiion

(&)
<

may undenake litigafion with rafererce 10 any such

disputz until after the sarlier of (1) maegiation of that aisputs has coourred or (2] written netice of
rafusal by one parly fo the siher party of the noticing oarty’'s refusal ic submit lo Ihe dacision of

the mediator { as hersinafter defined)

e

Methods and Praceduras for Mediation

Nediztior shall be subject io the folfowing maihods and

stied with the resulis of negetiation
betwssn the parlies may, sier ths
subsectior g, give nofice ic the

mahar siscitad for mediaiion o |

zli parties, to such olher madietor as 2i pariies

cosiz incurred by the mediator, with each pariy bearing it's own cosis of gpresparaiio

presentation of the matisr o the Mediator,

The Mediator shail have the autherdy lo sall such

(4; T
~witnesses ss he or she desms appropriaie to the matler submitted to him or her, lo take

testimony from such wiitnesses as the pariies may =it 2nd those called oy the Mediator, ©

reguest and demand origingl and further briefing of all issuss from the parties and o conduct ths

=y

rocadurss 32 forih in the Caiifor

~5!




nall randar hig deaisicn in

u)

= 3l pariies withie f‘:}f_'.'y*ﬁ“le ‘—'5) r_‘fa}:g of corciusion of 3ing

tesiimony and/or evidence regarding tre dispuis.

subject o the Fmiltations sst forih ie subsecticn b abovs, sither party may in

novo in the svent Bhat suc

agree thal, for the purpossc of suchk itigaticn znd to the sxisnt permiited by law, the slaluls <f
limitations for filirg such action shall be ong hurdred sighty (18C) days from the dats of the

Mediator's writien decision.
j ne partiss agres that zny mediation or fitigefion which

rmay anse pursuant fo this Agrssment shall taks place in, and in the svent of litigation shall be

o

conducisd in, the ropriate court for the County of Yeniurz, California.

(7} in the avent that litigation s undsrizken by slther party
after mediation, the pravailing part: shal! be eriifed lo recover s cosis and siiorne's fsss

incurrad in the litigefion from the sther parly

M WITNESS WHEREDF, ths sarties havs saussd this Agraement 1o be sxscutec on d

d=is first hiersinabove meniionad.

weres “Filimors"
weniura County City of Fillmers
Transpertation Commission Radavslcpment Agercy

e
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MEMORANDUM OF UNDERSTANDING BY AND BETWEEN
THE VENTURA COUNTY TRANSPORTATION COMMISSION,
THE COUNTY OF VENTURA,
THE CITY OF FILLMORE and
THE CITY OF FILLMORE REDEVELOPMENT AGENCY,
THE CITY OF SANTA PAULA and
THE CITY OF SANTA PAULA REDEVELOPMENT AGENCY, AND
THE CITY OF SAN BUENAVENTURA
REGARDING
(A) THE ACQUISITION, TITLE AND RENTS OF THE VENTURA BRANCH
AND :
(B) THE ACQUISITION, TITLE, RENTS, MANAGEMENT, USES AND
MAINTENANCE OF THE SANTA PAULA BRANCH,
TO BE ACQUIRED FROM
THE SOUTHERN PACIFIC TRANSPORTATION COMPANY

This MEMORANDUM OF UNDERSTANDING BY AND BETWEEN. THE VENTURZ
COUNTY TRANSPORTATION COMMISSION ("vVCTC"), THE COUNTY OF VENTURA
(the "County"), THE CITY OF FILLMORE and THE CITY OF FILLMORE
REDEVELOPMENT AGENCY (collectively, hereinafter "Fillmore")}, THE
CITY OF SANTA PAULA and THE CITY OF SANTA PAULA REDEVELOPMENT
AGENCY, (collectively, hereinafter "Santa Paula") AND THE CITY OF
SAN BUENAVENTURA (hereinafter, "Ventura") ¢/ REGARDING (A) THE
ACQUISITION, TITLE AND RENTS OF THE VENTURA BRANCH AND (B) THE
ACQUISITION, TITLE, RENTS, MANAGEMENT, USES AND MATHRTENANCE OF
THE SANTA PAULA BRANCH, TO BE ACQUIRED FROM THE SOUTHERN PACIFIC
TRANSPORTATION COMPANY (the or this "MOU") is entered into as of
the _ day of ¢ 1995,

IT HEREBY AGREED BY THE PARTIES HERETO, IN CONSIDERATION OF
THE FOLLOWING MATERIAL FACTS, TERMS AND CONDITIONS, AND OTHER
GOOD AND VALUABLE CONSIDERATION, RECEIPT OF WHICH IS ACKNOWLEDGED
HEREBY, as follows:

e MATE CTS
The follow1ng facts are material to, and are incorporated
in, this MOU hereby:

LA The partles have previously entered into a Memorandum
of Understénding Regarding Funds and" "Services Advanced for Pre-.
. Acquisition Costs Associated With Possibleée Acquisition of '

- Property ¥rom the Southern Pacific Transportation Company, dated
as of oOctober 7, 1994 which is incorpofated hérein by this
reference as though fully set forth (the "Funding MOU").

& Flllmore, Santa Paula and Ventura are hereinafter
collectlvely referred to as the "Citiesn.

SPR:VCTCHOU. 5D 3
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Bs on July 7, 1995, pursuant to Resolution No. 95-06, VCIC
amended its Bdmlnlbtratlve Code as adopted by Resolution No. 89-
01 in October, 1989, as amended by Resolution No. 91-01 in April,
1901 and Resolution No. 91-10 in November, 1591 (the
Administrative Code and all amendments thereto are hereinafter,
collectively referred to as, the "Code"). Article 3, § H.l.c cof
the Code (the "Amendment to the Administrative Code") provides
for the establishment of the Santa Paula Branch Line Advisory
Committee (the "SPBLAC") as an advisory committee to the members
of the body of VCTC (the "Commission"). The purpose of the
SPBLAC is to recommend actions regarding management, maintenance
and use of a portion of the Santa Paula Branch (as hereinafter
defined) to the Commission. Pursuant to the Cocde, VCTC can
overrule the recommendations of the advisory committee only upon
the affirmative vote of six (6) of the seven voting members or
voting alternates of the Commission.

£, VCTC will scon acguire the following property from the
Southern Pacific Transportation Company ("SPTC")

: Fee title to the Santa Paula Branch right-of-way for
rail tracks, and tracks thereon, extending from Mile Post
403.34 near Montalvo Station to Mile Post 435.07 at the line
between Ventura and Los Angeles Counties, the "Saticoy
Station Property" (as described in Exhibit "A" which is
attached hereto and incorporated herein by this reference),
the non-operating property in Piru (as described in Exhibit
"B" which is attached hereto and incorporated herein by this
reference, hereinafter, the "Piru Station"), the Santa Paula
Station (as described in Exhibit "C" which is attached
hereto and incorporated herein by this reference,
hereinafter, the "Santa Paula Station"), and non-operating
properties listed below: (all of the property and rights
listed in this Paragraph C.1. and subparagraphs C.l.a

. through C.1.d, below, are hereinafter collectively referred
to as the "Santa Paula Branch"):

a. 'All rights and privileges acquired by VCTC from
SPTC in 'the longitudinal pipelines identified in
Exhibit "C" a true and exact copy of which is attached
hereto and incorporated herein by this reference, with
the right to rental income thergon from the date of the
VCTC acquisition to be distributed as follows:  Years 1
& 2 - VCIC will rebate 100% of the rental income ta
STPC, Years 3 through 20 - VCTC will rebate 50% of
the rental income to SPTC, After year 20 - All rental
income will belong to VCTC: and

b. 211 rights and privileges acquired by VCTC from
SPTC in that certain easement for a pipeline
memorialized in an agreement, dated April 1, 1992,

SPR:VCTCHOD .. sp
Revised 09/29/95 2



between SPTC and Pacific Pipelines, a true and exact
copy of which is attached hereto and incorporated
herein by this reference, marked as Exhibit "D", with
the right to potential rental income thereon from the
date of the VCTC acguisition to be distributed as
follows: Years 1 through 20 - VCTIC will rebate 50% of
the rental income to SPTC, After year 20 — All rental
income will belong to VCTC; and

. All rights and privileges acquired by VCTC from
SPTC in that certain easement agreement, dated
September 30, 1991, between SPTC and Southern Pacific
Telecommunications Co., a true and exact copy of which
is attached hereto and incorporated herein by this
reference, marked as Exhibit "E", with the right to
potential rental income thereon from the date of the
VCTC acquisition to be distributed as follows: Years 1
through 20 - VCTC will rebate 50% of the rental income
to SPTC, After year 20 - All rental income will belong
to VCECE

5 Assignment of all leases, easements, options for
easements and licenses con the property hereinabove
described; but

Excluding the property transferred, or soon to be
transferred to the State of California at Camulos for
State highway purposes, as shown on Exhibit #F"
attached hereto and incorporated herein by this
reference;

and

2 Title to the Ventura Branch right-of-way extending from
Mile Post 397.32 in Ventura to Mile Post 402.67 near the
station at Canet, as shown on Exhibit "G" which is attached
hereto and incorporated herein by this reference, together
with an assignment of all leases, easements, options for
easements and licenses thereon without any property
reservations by SPTC (hereinafter the "Ventura Branch");

and

B Assignment to VCTC of SPTC’s rights under that certain
lease by and between SPTC and the City of Fillmore i
Redevelopment Agency (the "Fillmore Lease"), a true and
exact copy of which is attached hereto and incorporated
herein by this reference, marked as Exhibit "H".

SPR:VCTCHMOU . sp 7
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T THE SPBLAC
A Agreement of County and Cities to Serve on the SPBLAC.

The County and the Cities hereby agree to serve as members of the
SPBLAC, and to meet as the SPBLAC, at least Quarterly, to perform
those duties assigned to them in the Amendment to the
Administrative Code; provided that the County or any one of the
Cities may give notice pursuant to the Amendment to the
Administrative Code that the County or the City no longer intends
to serve as a member of SPBLAC, and upon giving such notice, the
party giving such notice shall cease to be a member of SPBLAC.

In the event that the County or any of the Cities gives such
notice and no longer serves on the SPBLAC, the SPBLAC shall
continue to functicon with the reduced membership.

B. Agreement for First Meeting. County and the Cities
hereby agree that the first meeting of the SPBLAC shall be called
by VCTC, and that such meeting shall take place no later than
thirty (30) days after this MOU is fully executed. Thereafter,
all meetings of the SPBLAC shall be set at the discretion of the
members thereof.

III. VCTC TO RETAIN TITLE TO THE SANTA PAUT.A BRANCH.

A VCTC shall retain title to the Santa Paula Branch,
together with all leases, easements, options for easements and
licenses on the Santa Paula Branch. All rental income derived by
VCTC from the portion of the Santa Paula Branch, except rental
income for those portions leased or conveyed to the County or to
Santa Paula (as hereinafter described) shall be deposited in an
Enterprise Account (as hereinafter defined) to be used as
hereinafter set forth.

B. Development and use of the Santa Paula Branch shall be
governed by the recommendations of the SPBLAC as approved by the
Commission pursuant to the terms of Article 3, & H.l.c.vi(e)
which prov1des in relevant part: "A determlnatlon or
recomnmendation made by SPBLAC to the Commission shall not be
overruled by the Commission by less than six (6) affirmative
votes to overrule such determination or recommendation cast by
voting members or voting alternates of the Commission."™ And,
subject to the foregoing: .

L VCTC shall have the right, subject to the. Master
Plan (as hereinafter defined), to contrel and operate,
contract for operation or enter into a joint powers
agreement for cperation of commuter rail service on the
track and the right-of-way underlying the track on
thoge portions of the Santa Paula Branch retained by
VCTC;

SPR: VCTLMOU ..5D
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2. The County and the Cities shall each have the
right to control, manage and operate that portion of
any trail or other recreation facility which is not a
part of the Santa Paula Branch operating right of way
and within the respective jurisdictions of each (within
the jurisdiction of the County or any of the Cities);

£ The parties agree to memorialize in writing any further
agreements, as may from time to time be determined necessary by
the parties, by and between (1) VCTC and SPBLAC, on the one hand,
with Santa Paula, on the other hand, or (2) VCTC and SPBLAC, on
the one hand, with the County, on the other hand, regarding the
use and maintenance of, or other matters related to, the property
leased or conveyed to the County and to Santa Paula. All parties
agree that, subject to the provisions of Article III.B of this
MOU and provisions of the Amendment to the Administrative Code,
the operation of the leased or conveyed properties (not including
the Ventura Branch) and the remainder of the Santa Paula Branch
shall be a cooperative undertaking between the parties.

IV. LONG TERM LEASE FOR, OR CONVEYANCE OF, PORTIONS OF SANTA
PAU BRANCH AND ASSTCNMENT OF RENTAT. INCOME THEREON BY VCTC TO

COUNTY AND TQ SANTA PAULA: TRANSFER OF TITLE TO VENTURA BRANCH TO
VENTURA

- Long Term Lease or Conveyance and Assignment of Rental
Income to County. VCTC hereby agrees to enter into a long term
lease with the County for, or to convey to the County the Saticoy
Station Property and the Piru Station, and, to assign to the
County all rental income from leases, easements, options for
easements and licenses on or related to the Saticoy Station
Property and the Piru Station. The terms and conditions of said
lease or conveyance are yet to be determined and shall be subject
to approval by the Commissicn, upon recommendation of the SPBLAC,
and by the Ventura County Board of Supervisors. Pursuant to the
lease or conveyance, the County shall be entitled to receive
directly or to receive from VCTC all rental income paid for use
of the Saticoy Station Property by sublessees, easement holders,
optionees and licensees thereof. The choice of a lease or
conveyance shall be at the option of the County.

B. Long Term Lease or Conveyance and Assignment of Rental
Income to Santa Paula. VCTC hereby agrees to enter into.a long
term lease with Santa Paula for, or to convey to Santa Paula the
Santa Paula Station and to assign to Santa Paula all rental
income from leases, easements, options for easements and licenses
on or related to the said property. The terms and conditions of
said lease or conveyance are yet to be determined and shall be
subject to approval by the Commission, upon recommendation of the
SPBLAC, and by the City Council and/or Redevelopment Agency Board
for Santa Paula. Pursuant to the lease or conveyance, Santa
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Paula shall be entitled to receive directly or to receive from
VCTC all rental income paid for use of the property so leased
from sublessees, easement holders, optionees and licensees
thereof. The choice of a lease or conveyance shall be at the
option of Santa Paula.

. Transfer of Title and Rental Income to Ventura. VCTC
hereby agrees to arrange for transfer of the fee title to the
Ventura Branch directly to Ventura by the SPTC and to arrange for
simultaneous assignment by SPTC to Ventura of all leases,
easements, options for easements and licenses on the Ventura
Branch. Ventura shall be entitled to receive directly rental
income paid for use of the Ventura Branch by lessees, easement
holders, optionees and licensees thereof.

b Easements To Be Granted To Local Agencies. If any
nember agency (parties to this MOU) requests one or more
easements on, over, across or under either the Santa Paula Branch
or the Ventura Branch lines in the future, they shall be granted
so long as they do not infringer upon the use of the Branch or
Branches for train operations or recreational trail purposes. 1In
the event that such an easement or easements are granted, they
shall be granted to the reguesting agency at no cost except for
administrative costs required to prepare and review the documents
necessary to create the easements.

V., ESTABLISHMENT OF AN ENTERPRISE ACCOUNT FOR PROCEEDS RECEIVED
BY VCTC FROM THE SANTA PAULA BRANCH FOR FUNDING OF RECREATION AND
TRATYL, USES, FUTURE RAIT, OPERATIONS AND OTHER PURPQOSES

A. Enterprise Account. VCTC shall deposit all rental
income derived from the Santa Paula Branch not leased or conveved
to either Santa Paula or the County in an enterprise account, at
interest (the "Santa Paula Branch Enterprise Account”), to be
used as recommended by the SPBLAC and approved by the Commission
pursuant to the provisions of the Amendment to the Administrative
Code. '

B. Uses for Santa Paula Branch Enterprise Account. It is
the intention of VCTC, the County and the Cities that funds held

in the Santa Paula Branch Enterprise Account shall be used for
development of, and on, the Santa Paula Branch not leased or
conveyed to either the County or Santa Paula for a variety of
uses and purposes including, but not limited to,
pedestrian/bicycle trails, green belts, landscaping, recreation
facilities, possible future commuter rail service and facilities,
excursion trains and such other uses as may be recommended by the
SPBLAC and approved by the Commission pursuant to the Amendment
to the Administrative Code. It is understood and agreed by the
parties, however, that the proportion of the Santa Paula Branch
Enterprise Account that shall be allocated for uses on the Santa

SPR: VCToHOU . =] '
Revisaed 09/29/95 =



paula Branch shall be determined by the SPBLAC consistent with an
enterprise account plan and a master plan for the development of
the Santa Paula Branch not leased or conveyed to either the
County or Santa Paula, which enterprise account plan and master,
plan shall be developed by the SPBLAC and approved by the
Commission as hereinatfter set forth.

VI. THE PARTIES AGREE TO COOPERATE IN OPERATIONS ON THE SANTA
PAULA BRANCH PURSUANT TO THE FILIMORE LEASE.

A, VCTC, as successor lessor under the Fillmore Lease,
hereby agrees to cooperate with Fillmore regarding the use of,
and operation over, the portion of the Santa Paula Branch
governed by the Fillmore Lease (hereinafter, the "Fillmore
Segment") pursuant tc that certain sublease by and between
Fillmore, as sublessor, and Short Line Railxoad, as sublessee, or
any permitted successor in interest to Short Line Railroad as
sublessee, or any other rail operator as sublessee in a sublease
in which Fillmore acts as sublessor (collectively, hereinafter
"Short Line") for the Fillmore Segment (the "Sublease"). It is
further agreed that the agreement of VCTC in this Article VI.A
shall apply to any extension of the operations conducted by Short
Line on the Santa Paula Branch which may be agreed to by Santa
Paula, Ventura or the County for Short Line operations within
their respective jurisdictions,

B. VCTC and Fillmore hereby agree to consult and cooperate
with, and permit review of operations by, the County, Ventura and
Santa Paula regarding use of the Santa Paula Branch by Short Line
as approved by Fillmore with respect to any services provided by
Short Line beyond the Fillmore Segment.

& Ventura, Santa Paula and County hereby agree not to
unreasonably withhold approval of operations and uses of the
Santa Paula Branch and cooperation with Fillmore and VCTC
regarding extension of Short Line service, use and operations in
the unlncorporated area of the County and/or the 1ncorporated
area of the City of Santa Paula so long as such operations and
uses conform to the Master Plan.

B. The parties hereby agree to memorialize, in writing,
any agreement by and between them regarding extension of Short
Line service, use and operations in the unincorporated area of
the County and/or in the incorporated area of the City of Santa
Paula.

VII. DEVEICPMENT OF MASTER PLAN

.o Master ?1an and Agreement To be Developed By SPBLAC.
The parties to this MOU agree, as members of the SPBLAC, to
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develop a master plan and agreement for the development of the
Santa Paula Branch, including those portions leased or conveyed
to the County and to Santa Paula (the "Master Plan"). The Master
Plan shall guide and determine the purposes set forth hereinabove
and any additional purposes recommended by SPBLAC and approved by
the Commission. The parties further agree that the Master Plan
will be the first priority of business by the SPBLAC and that
SPBLAC shall make every effort to have developed and approved the
Master Plan no later than one (1) year after the date upon which
this MOU is fully executed. VCTC shall consider adoption of the
Master Plan recommended by SPBLAC, and the use and operation of
the Santa Paula Branch shall be governed by the Master Plan. The
Master Plan shall be consistent with the General Plans of the
parties to this MOU.

In consideration of the foregoing, but with the
understanding that none of the jurisdictions are contractually
bound by the following, each of the parties agrees to consider:

(a) enacting legislaticon, ordinances or resolutions which

may be required of its jurisdiction in order to implement

the master plan and agreement for development of the Santa
Paula Branch; and

(b) refraining from taking actions within its jurisdiction
which would conflict with or jeopardize the implementation
of the master plan and agreement for development of the
Santa Paula Branch.

B. Plan and Agreement For Use of Enterprise Fund to be
Developed by SPBLAC. The parties to this MOU agree, as members
of the SPBLAC, to develop a plan and agreement for use of the
Enterprise Fund (the "Santa Paula Branch Enterprise Account
Plan") to be approved by the Commission as provided in the
Amendment to the Administrative Code. The Santa Paula Branch
Enterprise Account Plan shall guide and determine the use of the
Santa Paula Branch Enterprise Account for purposes set forth
above and any additional purposes recommended by SPBLAC and
approved by the Commission. * The parties further agree that the
Santa Paula Branch Enterprise Account Plan will be among the
first priorities of business by the SPBLAC and that the SPBLAC
shall make every effort to have developed and approved the Santa
Paula Branch Enterprise Account Plan no later than ninety (90)
days after approval of the Master Plan. '

VIII. MISCELLANEQUS PROVISTIONS

A, Complete Agreement. This MOU constitutes the complete
agreement by the parties with respect to the matters contained
herein except for the provisicns of the Amendment to the
Administrative Code and the Funding MOU, which are incorporated

SPR1I1VCTCHOU .=

o
Revised 09,;29/95 s



herein by this reference as though fully set forth herein. With
the exception of the Amendment to the Administrative Code and the
Funding MOU, all prior or contemporaneous, written or oral,
understandings by and between the parties are superseded by this
MOU.

H. Assignment. No party shall assign its rights, duties
or obligations under this MOU, or any privileges such party may
have pursuant to this MOU without the prior written consent of
every other party hereto; provided, however, that subject to the
provision of Article III, Section B of this MOU and the Amendment
to the Administrative Code and written consent of the assignee or
delegate to be bound by the terms and conditions of this MOU,
VCTC may assign and/or delegate its rights and obligations
pursuant to Article III, Section B.1 to an operating agent such
as, but not limited to, Metrclink or the Southern California
Regional Rail Authority ("SCRRA"), without the prior written
consent of the County and Cities; and, provided further, however,
that VCTC shall give consideration and shall not unreasonably
refuse the reguest of the County or any of the Cities with
respect to the control and operation of such commuter rail
service.

G Construction. This MOU has been entered into in the
State of California and shall be construed pursuant to the laws
of said state. Paragraph numbers, headings and other marks
indicating divisions within this MOU are for ease of reference
and reading and shall not be construed to change the plain
language of this MOU. Whenever in the context of the language of
this MOU the use of gender or number is inconsistent with the
intent of the” language, the gender or number shall be construed
to be consistent with the plain meaning and intent of the
language. Number and gender shall also be construed to include
all applicable numbers or genders as appropriate to the plain
meaning and intent of this MOU.

D. Attorneys Fees and Costs. In the event of litigation,
mediation or arbitration for the purpose of settling any dispute
arising out of this MOU, each party shall bear the attorneys’
fees and costs incurred by that party in the litigation,
mediation or arbitration. )

E. Signing Party. Each party represents to each other
party that the person or persons signing this MOU on behalf of
the representing party is the person(s) authorized to enter into
this MOU upon the behalf of the representing party.

Fa Counterparts. This MOU shall be executed in seven (7)
original counterparts, one of which shall be delivered to each of
the parties hereto, and all of which shall be deemed an original
for all purposes related to this MOU.
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G. Subseguent Agreements. All subsequent agreenments
reached by and between the parties hereto with respect to the
matters herein shall incorporate the terms and conditions of this
MOU, the Amendment to the Administrative Code and the Funding
MOU, as each may be amended from time to time,  and as each is
applicable to such subsequent agreement.

H. Amendments. This MOU may be amended only in writing
which has been executed by each of the parties hereto which
incorporates and/or reflects any amendments to the Financing or
Funding MOU as are necessary to make amendment of any of the
three documents consistent with amendments to each of the other
documents.

e Effect of Withdrawal From SPBILAC. Withdrawal by any
party to this MOU from SPBLAC shall not constitute automatic
withdrawal or relief from the duties and rights granted by this
MOU. Withdrawal or relief from the terms of this MOU shall be
had by a party withdrawing from SPBLAC only upon an amendment to
this MOU which complies with the requirements of Article VIII.H
above.

S Waivers. No waiver of any condition or terms of this
MOU by any party shall be deemed a waiver by that or any other
party of any other contemporaneous or subseguent, like or
dissimilar condition or term of this MOU

K. Notices. Notices regquired to be given pursuant to this
MOU shall be given by the noticing party either by personal
delivery or by United States Mail to all other parties at the
addresses set” forth in Exhibit "I". If delivery is by United
States Mail, the noticing party shall prepay postage. Notice
given by personal delivery shall be deemed received when
delivered. HNotices given by United States Mail shall be deemed
delivered on the fifth (5th) day after the postmark appearing on
the envelope. Any change by a party in the person to whom or
address to which notice is to be given on behalf of that party
may be made by'.giving notice thereof in the same manner as
provided in this Article VIII, Section K.

WHEREFORE, the parties have executed this MOU, consisting of
thirteen (13) pages, which number includes the following
signature pages, but is exclusive-of the Exhibits referenced
herein, as of the date first noted above.
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Signing Entit

COUNTY OF VENTURA:

SPRI:VCTTHOU.ap
Raviaod 09/29/95

SIGNATURE PAGE

Signature of Authorized Signer:
Attestation ’

O

fZinger“Chérardi, Executive Director

ATTEST:

%m&&/

Domfia Cole, Clerk of the Commission

%%}/M

{PRINT NAME]:
[PRINT TITLE]:

RICHARD D. DEAN, County Clerk
ATTEST: :

epuly nty Clark

[PRINT NAME]: FAYE WillarpD

[PRINT-T: LE]: DEALTY Coanty CRERK
BY: é\ By

[PRINT NAME]: "8;\1 e
[PRINT TITLE]:C.i¥

ATTEST:

C/m/zaw 'Z(J,aﬁw

[PRINT NAME]: A/BLEEA LJTTHERS
[FRINT TITLE]: &/7v ClLere

11
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CITY OF FILLMORE
REDEVELOPMENT
AGENCY

CITY OF SAN
B AVENTU

CITY OF SANTA PAUTA:

Signing Entit

CITY OF SANTA PAUTA
REDEVELOPMENT
AGENCY

SBR: VOTOHOT . 50
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o Ty

[PRINT mm}

[PRINT II’LE] Kécﬁg‘]‘)w&&r

ATTEST :

A B e (tthn

[PRINT NAME]: AL EER WITHELS
[PRINT TITLE]: S&ULe7AcY

By: 7;2%??pmaJ/;Zi;w14ikxuftv—

[PRINT NAMEY: TOANA LANDELDS
[PRINT TITLE]: f’?/‘[\/ NMARNAZEN

ATTEST:

é&%//ﬂf\ P s

R NAME ] )
rP TTITLE]v)%}/w& /%

/
By: <;af§z§% % Sy

[PRINT NAME]: A =rel> Dosw by
[PRINT TITLE]: Q@thpévA\M\hTﬁrfbﬁL

.

[PRINT NAME]: A& minvr S. G AYE 5o
[PRINT TITLE]: 12%?. szé il

SIGNATURE PAGE

Signature of Authorized Signe
Attestaticn

By:

[PRINT NAME]: Arweld bow?9
[PRINT TITLE]: E’ﬂOU_f ive. PHEESTAE,



ATTEST:

[PRINT NAME]: Yeo C3¥%
[PRINT TITLE]: Cecaetary
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Exhibit A through I to be attached by VCTC before execution.
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Exhibit "J"

Ginger Gherardi, Executive Director
VCTC

950 County Square Drive, Suite 207
Ventura, CA 93003

Chris Stephens

Mgr - Planning and Highway Programs
VCTC

950 County Square Drive, Suite 207
Ventura, CA 93003

Lin Koester, C.A.O.
County of Ventura
Government Center

800 S. Victoria Avenue
Ventura, CA 93009

Arthur Goulet

Director of Public Works
County of Ventura
Government Center

800 S. Victoria Avenue
Ventura, CA 93009

Roy Payne, City Manager
City of Fillmore

524 Sespe Avenue
Fillmore, CA 93015

Arnold Dowdy, City Manager
Ccity of Santa Paula

P. 0. Box 569

200 8. Tenth Street

Santa Paula, CA 93061

continued - - =
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Norman S. Wilkinson
Director of Public Works/
City Engineer

P. 0. Box 569

200 S. Tenth Street

Santa Paula, CA 93061

Donna Landeros, City Manager
City of San Buenaventura

501 Poli Street

P. 0. Box 9%

Ventura, CA 893002~-009%

Rick Ralives, City Engineer
City of San Buenaventura

501 Poli Street, P. 0. Box %9
Ventura, CA ©3002-0099%
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Exhibit 2




SUB-LEASE AGREEMENT FOR THE SANTA PAULA BRANCH

Tio: Agreaments made this 7 ldey ot A )Qm;ué,f Y 1996, by and

betwesn the CITY OF FILLMORE REDEVELOPMENT AGENCY {“Fillmore™), a local

govemnment agency of the State of California, and FILLMORE & WESTERN RAILWAY
COMPANY, a California corporation, in comtemplation of the following facts:

A The Ventura County Transportation Commission {VCTCY) owns a fine of
railroad subject to the Interstate Commerce Act, from milepost 40320 &t or near Montalvo,
Caiifernia, to milepost 431.58 at or near Piru. California (“Santa Paula Branch™;

=3 Fillmore has, consurrently with or shortly before entering into this Agreement,
sxscuted 2 certain ‘Lease Agreement for the Fillmors Segment of the Santa Paula Branch” with
the Ventura County Transportation Commission ("WCTC™) for the use of a portion of a line of
raiiroad owned by VCTC and subject o the interstais Commerce Act, from milepostigidaS el &+

of near Bth Sirast in Santa Paula. California, io milep

)=t 439 58 2t or near Piru, California
{"Fillmore Segment™;

c. Fillmere has leased the Fillmore Segment from VCTC for any lawiulStilk and 7
Motion Picture Purpose, and for any lawful Public/Tourist Frain Excursions.

D, Fillmore desires to afford the use of the Fillmors Segment to Fillmors &
Westaem Raifway Ce. for the same purpeses and upon substantiaily the same terms and
sonditions as cblige Fillmors under the said Lease Agrsement;

MOW, THEREFORE, IN COMSIDERATION of the mufuzl covenanis herein entersd
into. the parties hereby agree:

% General Prcm‘gicﬁs;

Excerting as otherwiss spscifically provided in this Agreement, Fillmore &

Wastern Railyay To. shail durng the term of this Agreement warrant, agrse (e, perform,

Bfewir, 06
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obaerye and refrain from deing all those promises and acis to be performed by and matters

prohibited to Fillmore under the terms of the said Lease Agreement dated hNovember 13, 1896

between VCTC and Fillmors, the intent of the parties hersto being that Fillmore shail be fully
and completely relleved by Fillmors & Western Railway Co. of all of the obligations of Fillmore
according to that Lease Agreement. To that end, Fillmore & Western Railway Co. shali, with or
without demand from Fillmors, defend and hoid Fillmore harmiess from and against any and all
ciaims, liabilities, actions, and causes of action, whether or not well founded, which shall be
orought or threatened against Fillmore or any of its officers, agents or employees by VCTC or
any other person or eniity fo enforce of interpret or construe the terms of the said Lease
Agrssment or in any way pursuant o its provisions. A copy of said Lease Agreement is
attached to this Agreement and by this reference incorporated herein in all its particulars.
2. Definitions:

‘Execution Date” shall mean the date this Agreemsnt is exscuted by the parties
hersto.

“Fillmore Segment” shall mean that portion of the Santa Paula Branch between

milepost $14.45 gt or near 8th Street In Santa Paula and milspost 43158 58

“Santa Pauls Branch” shall mear the line of railroad from milepost 403.20 &t of
near Montalvo, California, to milepost 431.5¢ at or near Piru, California:

*Leass FProperty” shall mean the Track, Track Support Structures, buildings and
real property which comprises land lying within 13 feet of the centerfine of any Trackexisting on
the Filimore Segment on the Execution Date. reserving, however, for VCTC, iie successors and
assigns the right {consistent with the rights herein granted) o construct, recenstruct, mainiain
and us2 uture fiber optic communication and pipeline facilities and appurtenances in, upon,
ovar. undsr and aiong said properiy, without unreascnable or substantial interference with the
speraiions of Fiilmore or of Fillmore's sublesses and subject to the rights of existing tenants in
possassicn.

‘Leass Tarm” shail mean the twenty (20) year period beginning on July 1, 1866,
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subject to the biennial review of rents and rates described in Saction 3b.

"Maintenance” shall mean those activities required for continued basic operation
of track and signai equipment. Track work under this item inciudes tightening track boits, lifing
and tamping joints to adjust cross level, switch adjustment and lubrication, operation of baflast
regulators, replacement of wom switch components, spot replacement of worn ties, and spot
replacement of worn rails. Signal work under this item includes pericdic inspections and tests
per FRA/PUC requirements and repair/repiacement of defective components.

"Still and Motion Picturs Production” shall include still and motion picture
production, television filming, commercials and other stilf and metion television promotional
activities, vides productions and any other still or motion related media evenis.

"Public/Tourist Excursions™ shall inciude public and private excursions,
recreational and dinner train operations and any prometional activities related thereto.

"Taking" shail mean the taking or condemnation of materially all of the Leass
Property by any competent suthority at any time while this Agreement is in effect.

“Track™ shall include all appurtenances thereof, consisting of rail and fastenings.
switches and frogs compiete, bumpers, fies, ballest and roadbed.

“Track Support Structures” shall mean those properiies necessary for use or
support of Track, including signals, bridges, culverts, or other structures. tunneis, grading,

smbankmanis, dikes, pavements, and drainage facifiies.

H Purpose and Scope of Lease:

The purpose of this lease is o permit Fillmore & Western Railway Co. to use
the Lesass Property for il and Motion Picture Production purposes and for Public/ Tourist
Excursion purpeses, subject to reservations described in Section 11c, as part of the efforts of
Fillmore o further devsiop the local sconomy. For purpeses of promoting the local economy,
for the term of this Lease Agrsemeni, Fillmors & Westsrn Railway Co. agress fo headquarter iis

operations and squipment in the City of Fillmors and to promaote and support the City of
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Fillmore and its business estabiishments in its business activities.

4. Demise and License;

Fillmors, for and in consideration of the rents, covenants, and conditions hersin
contained 0 be kept, performed, and observed by Fillmore & Western Railway Co., does lease
and demise to Fillmors & Western Raitway Co. for the Lease Tarm, subject to all maiters of
record and the reservations of VCOTC under its Lease Agreement with Filimore, and Fillmore &
Western Railway Co. does rent and accept from Fillmore the Lease Property.

5. Rental Payments:

a. Effective November 1, 18398, Fillmore & Western Railway Co. shall pay
as initial rental hereunder Six FHundred Dollars ($800.00) monthly, plus Twenty-Five Cenis
{$0.25) per each paid adult passsngar and Fifteen Cents ($0.15) per sach paid juvenile
passanger (under age siisan [15]) ("Base Rentaf). Fillmors & Western Railway Co. shall also
pay as Movie Rental to Fillmors the sum of $50C per day for sach day of Siill and Motion
Picturse Production use of the Laass Properiy. Fillmors & Western Railway Co. shall pay Bass
Rental and Movie Rentai to Fillmors within fifteen (15) days of the snd of each month including
with payment a sistement detailing the number of passengers (paid and unpaid} and the
number of days of 3iill and Motion Picturs Production during the perind.

This initiai rental rate shail be adjusied annually on July 1. thereafter as follows:
The bases fer computing the adjustment is the Consumer Price Index for All Urban Consumers
{1882-84 = 1000 for Los Angeies-Long Seach-Anaheim, CTalifornia, published by the United
States Depariment of Labeor, Bursau of Labor Statistics ("lndex™), which is published for the

menth of May, 1896 ("Beginning Index™.

if the Index published for the menth of May prior to the adjustment daie
("Extension Index™ has incraased ovar the Baginning Index, the monthiy rent for the following
year {(until the next rent adjustment) shall be sst by multiplying the initial rent by 2 fraction, the

numerator of which is the Zxtension index and the denominator of which is the Beginning index.
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However, in nc case shaill the monthiy rent be less than the initial rent.

T the Index is changed so that the base year differs from that used above, the
Index shail be converied in accordance with the conversion factor published by the United
Siates Department of Labor, Bureau of Labor Statistics. 1f the Index is discontinued or revised
during the term |, such other government index or computation with which it is replaced shail be
sued in order to obtain substantiaily the same result as would be obtained if the Index had not
been discontinued.

. Fillmore and Fillmors & Western Railway Co. agree that the rental rate
shown in Section 5a shall be rsviewed, and if deemed necessary, renegoiiated and revised on
biennial basis. Rental rate review may inciude, but is not fimited to, consideration of a simple
flat rate, percent of gross recsipts, fee per rider, or other appropriais measures. In the svent
Fillmore and Fillmore & Wesiam Raiway Co. are unable io reach agreement regarding a rental
rate, the matter may be submitied to mediation pursuant to the applicabie provision of Section
28. If the rental rate is revisad, it shall be memoriafized through an amendment to this
Agresment. if a rental rate cannot be agreed upon, sven ajter mediation, this Agreemeni may
be terminated in accordance with Section 18k}, _

c. Fillmors & Western Railway Co. acknowledges and agrses that its
aligation to pay Base Raental and Movie Renial hereunder and the rights of Fillmore in and to
such rent shail be absoluis and unconditicnal and shall not be subject o any abatement,
reducticn, set-cff, defense, counierckaim or recoupment {"Abatements”) for any reason
whatsoever including without fmitation Abatemenis due fo any present or future slalms of
Fillmors & Westem Railway Co. against Fiilmers under this Agreement or ctherwise..

d. Fillmors & ‘Western Raitway Co. recognizes and understands that this
Agreement may crzafe a possessory intersst subject to property iaxation and that Fillmore &
‘Alestern Railway Co. may be subject to the payment of property taxss levied on such interest.
Fillmors % ‘Westem Railway Co. shall pay ail reail and personal property taxes and assessmenis
apolicanie o the Lease Froperty and to the personal properly thereon.
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g, it Is the itention of the parlies that Fillmore shall recsive the Base
Rental and Movie Rental Iree from all taxes, charges, sxpenses, costs, and deductions of every
description, which are specified in this Agreement as being the obligation of Fillmore & Western
Raiiway Co..
§i Fillmore shail have the right to inspect and audit the records of Fillmore
& Western Raliway Co. relating o the caiculation of Base Rental and Movie Rental Payments.

g. Fillmors & Visstern Railway Co. agrses to use forms reviewed and
approved by Fillmors for purposes of Calculation of Base Rental and Movie Rental.

h. With respect to the PURCHASE AND SALE AGREEMENT, SANTA
PAULA AMD VENTURA BRANCHES, betweaan Southern Pacific Transportation Company as
Seller and Veniura County Transportation Commission as Purchaser, Articie §: Reservations
Paragraph 8.2 Income from Certein Leases and Other Agreements, the parlies agree that the
conditions set fortn in the above referenced paragraph do not apply to this Agreement.

8. Use of Premises:

a. Fiimore & YWissiern Railway To. shall have the rght tc use ths Lease
Property for any lawful 34l and Motion Picture Purpose and for any lawful Public/Tourist Train
Excursion use defined nerein, but not 1o remove the Track or Track Support Structurss, as
temized on Exhibit “&" attached hersto, entitled “inventory of Track and Track Support
Structures” unless spedcifically authorzed to do so in writing by Fillmore.

b. Fillmore & Wesiern Raifway Co. shall maintain at s soie expense the
Track and Track Strusiures to such standards as required for its usss and in accordance with
applicable regulaticns including, but not limited to. applicable rsgulations of the Caiifornia Public
Utifides Commission and Federal Reguiations. Any matetais used o replace defeciive
compenenis of the Track or the Track Support Structurss shall be of the same or supericr type
and quaiity as that being replaced.

& In the svent that specific Track and Track Support Structures are

determined o nsed sixiensive refurbishiment or reciacement. beyeond Mainienance as defined in
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Section 2, VCTC shall be respensibie for said refurbishment or replacement. Filimore &
‘Y¥estern Raliway Co. acknowledges that any and all refurbishment or replacement activities
beyond Maintenance shail be undertaken at the sole discrafion of YCTC as funds may become
avaifable and Fillmore shall not be responsible whaisesver to undertaks any refurbishment,
replacement or Maintenance activities.
7. Construction:
a. Permanent Improvements.

Fillmors & Western Railway Co. shall not have the right to construct
any addiions or betterments of a permanent naturs on the Lease Property without specific
written approval in advance by Fillmors.

b. Temporary Improvements.

Fillmors & Westem Railway Co. shall have the right to construct any
temporary improvements necsssary for the use of the Leased Property as permitied herein,
provided, however, said femporary improvements shall be promptly removed upon cessaiion of

their uss.

c. Easements and Dedications.

The pariies sach recognize that in order (o provide for the more orderly
development of the Laase Properly it may be necessary. desirable or required that street, water,
sawser, drainage, gas, power line, and cther sasemenis and dedications, and similar rights be
granted or dedicated over ar within portions of the Lease Property. Fillmore will give Fillmore &
Westarn Railway Co. timely writien nctice of all such requests, but VCTT under the terms of its
Lsase Agrsement with Fillmore, may conifinus to consider such requesis, have sole authority to
2pprove or reject propesals and sxscuis and deliver documents, from time fo time, and
ihrougheout the term of this Agrsement as may be appropriais, necessary, or requirsd by several
governmental agencigs and public uillity companies for the purpese of granting easemernis and

dedicaticns. Mc such easement or dedication, nor any censtruction in connection therewith
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shall unreasonably interfere with the operstions of Fillmore & Wesiermn Railway Co..
d. Title.
Any parts installed, replacements made or additions, improvements or
afterations to the gxisting Track and Track Support Structires shall in each case be considered
accessions to the Track and Track Support Structures and title thersto shall be immediatsly

vested in VCTC without further cost or sxpense to VCTC or Fillmore. &ny supplemental

‘trackage (l.e. new sidings, yard or shop trackage) added i the original Track and Track
Support Structurss by Fillmors & Western Railway Co. shall remain the property of Fillmore &
Westem Railway Co. and shail not be considered accessions to the Track and Track Support
Structures and fitle shall not be vested in VCTC unless Fillmore & Westemn Railway Co. receive

However, Fillmors & Westemn Railway Co.’s fictures, machinery and
equipment piaced on or maintained cn the Lease Properiy or propelled on rail shall be and
remain the property of Fillmeors & Western Railway Co. unless the remeval of same causes
material damage tc properiy of VOTC or of Fillmors, in which svent Fillmere & Wesiemn Railway
Co. shail pay the reasonabie cost of repair.

At the termination of the Lease Term, Filimore & Western Railway Co.
shall, within ©ne Hundred Eighty (180} days following, remove at Fillmore & \Wesiem Railway
Co.'s sole sxpense, aill of its property from the Lease Properiy.

3. Indemnification:

a. Fillmeors & Westem Rallway CTo. shall investigate, releass, defend,
indemnify and hold VCTC and Fillmors harmiess from and against any and all ioss, damage,
liability claims. demands, detriments, costs. charges and sxpense (including atiorney’s fees)
and causes of action of whatscever characier which VCTT or Fillmore, or both, may incur,
sustain or be subjectad to on account of ioss or damage ic properiy and loss of use thersef, or
for bedily injury o or death of any persons (inciuding. but not fimited to the property, smpicyees,
subcoriractors, sagenis and Inviises of VOTT and of sach party hersto) arising cut of or in any
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way connecied with the work to be performed or occupancy, operation, maintenance, enjoyment
or use of the Lease Property under this Agreement, except such as shall have been occasicned
by the negligence or other fault of VCTC or Fillmors.
8. Assignment, Subletting and Mortgaging:
a. Assignment by Fillmors & Western Railway Co..

This Agreement may not be assigned by Filimore & Westsrn Railway
Co. without the prior written consent of Fillmore. The assignment shall not be vaiid uniess there
shall be delivered to Fillmore In due form for recording within ten (10) business days afier the
date of assignment (a) 2 dupiicate criginal of the instrument of assignment, and (b) an
instrument by the transferee sxpressiy assuming all of Fillmore & Western Railway Ce¢.'s
obligations and defaults under this Agresment. Without limiting any of the foregeing, but in
addition thersto, any assignment in contravention of the terms hereof is void, but this shall not
impair any remedy of Fillmora becauss of Filimore & VWestam Railway Co.'s having engaged in
an ast prohibited by the ferms herecf

=3 Mortgage of Leasehold inierest,

Fillmore & Westemn Railway Co. shail not have the right, at any fime or
from time o time during the Leass Term. o sncumber the leasshold estate created by this
Agreement by & leasehold mortgage without the prior writfen consent of Fillmers, and any
attempt by Fillmore & Western Railway Co. to do so without such consent shail be absolutely
void and without effect.

. Subietting by Fillmere & Western Railway Co.,
Fillmere & Westem Railway Co. shall not havs the right, without prior
written consant of Fillmors, to subliet a part of the Lease Properiy.
10. Limiis on Use:
a, During the term of this Agreement the Laase Property shaill be used by
Fillmore & Westsern Railway Co. for the use specified in Ssction € above and for no ofher use or

purpose. Fillmers & Wesiern Raitway To. shail noi use nor permit any other psrsen o use the
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Leass Property, or any part thereof, for any unigwful purposes. Fiilmors & Westem Railway Co.
shall at ali imes during said term conform to, and cause all persons using or occupying any
part of the Lease Property and improvsments by invitation of, under or by right of Fillmors &
Western Railway Co. to comply with, all public laws, ordinances, rules, orders and regulations
from ime to time applicable thereto regardless of whan they become or became effective,
including without limitation, those relating to heaith, safety. noise, environmental protection,
waste disposal, and air and water quality, and shall furnish satisfactory evidence of such
compiiance upeon request of Fillmore. Fillmore & Westem Railway Co. shall not commit, nor
allow any sublesses to commit, any waste upon the Lease Property.

b. indemnity for Violation of Law.

{1) Fillmors & YWestemn Railway Ce. covenanis and agrees to
rslesse, defend, indemnify and save Fiilmere and VOTC harmiess from any liability, cost,
sxpense, fines, penalties, damages, or chargss imposed for any viciation of any and ail laws,
ordinances, rules, orders and regulations applicable fo the usa and occupancy of the Lease
Properly, or as the resuft of any discharge, leakags. spillage, smission or poliution whether
occasioned by neglect, omission or wiliful act of Fillmers & Western Railway Co. or any person
upeon the Lease Property by license or invitation of Fillmore & Westsmn Railway Co. or holding
of occupying the same or any part thersof or by right of Fillmors & Western Railway Co.,
ragardless of whether such labifity, cest, sxpense, fine, penalty, damages or charge arises or is
imposed during or afier the sxpiraticn of this Agreement, provided the act giving riss to same
accurs during the term herecf or any renewal or sxtension thersof.

2 Likewisa, Fillmere covenanis and agrees o rzleass, defend,
indemnify and save Fillmore & Westemn Railway Co. harmiess from any #ability, cost, expense.
fines, penaities, darmages, or chargss imposed for any viciation of any and ail laws, ordinances,
rules, orders a2nd reguiations appiicable 0 the use and cocupancy of the Laase Property, or as
the rasuit of any discharge, leakage. spillage, emission or peilution whether occasioned by

negiect, omission or willful act of any pradecessor antify or any person upon the Lease Properly
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by ficense or invitation of predecessor entity or holding or cccupying the same or any part
thersof or by right of predecessor antity, regardless of whether such liability, cost, sxpense, fine,
penally, damages or charge arises or is imposed during or after the expiration of this
Agrsement, provided the act giving rise to same occurred pricr to October 31, 1986,

)] Fillmers & Western Railway Co. shall have the right to contest
by appropriate legal proceedings, withouf cost or expenss to Fillmere, the validity or application
of any law. crdinance or regulation of the nature hersin referred fo. If by the terms of such law,
ordinance, or regulations compliance therewith may be legally held in abeyance without
subjecting Fillmers to any liability of whatsoever nature for the failure to so comply therewith,
compiliance therewith may be posiponed until the final determination of such procesding.
Filimore & Westam Railway Co., upon commencing such contest shall furnish to Fillmore 2
document guaranteeing that Fillmers and Fillmore's interest and VCTC and VCTC s interest in
the Lease Property shall be saved harmiess from any penaity, damage, charge or ciaim
resufting from such contest.

(4} Fillmore and VCTC shall have the right to contest by
appropriate legal procsedings, without cost or expense e Fillmeors & Western Railway Co., the
validity or application of any law, ordinance or reguiation of the nature herein refesred to. If by
the terms of such law. ordinance, or regulations compliance therswith may be legaily held in
absyance without subjecting Filimors & Wastern Railway Co. ic any liability of whatsoever
nature for the failure to s¢ comply therswith, compiiance therewith may be posiponed until the
final determination of such proceeding. Fillmere and VCTT, upon commencing such contest
shail furnish o Fillmors & Western Railway Co. a document guaranteeing that Fillmore &
VWestern Raibway Co. and Fillmore & Westem Raliway Co.’s interest in the Lease Property
shall be saved harmiess from any penaity. damage. charge or ciaim resulting from such contest.

11 Condition Covenanis:
All of the provisions of this Agresment and any Riders which ars made a part of

this Agreemsnt shail be consirusd io be “conditions” as well as “covenants” as though the
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words specifically exprsssing or imparting covenants and conditions ware used in each separate

provisions.
a. Gualifications on Use.

This Agreement is subject to the right of existing tenants in possession.
Fillmore & VWestern Railway Co. accepts the Lease Property (including VCTC owned and other
existing improvements) in its present condition without any represantation or warranty by
Fillmore as to the condition of such Lease Property or improvements, and Fillmore shall not be
respensibie for any defect or change of conditicn in the Lease Property or such Improvemsnts,
any damage occurring thereto, or for the existence of any violation of any municipal, county.
siate or federai law, order, rule, regulation or ordinance.

b. Fillmors & Vilestern Railway Co. UNDERSTANDS AND AGREES THAT
FILLMORE MAKES NO WARRANTY OR REPRESENTATION CONCERNING WHAT, IF ANY,
USE OF THE PREMISES MAY BE MADE UNDER THE REQUIREMENTS OF ANY
SOVERNMENTAL JURISDICTION, AGENCY OR ENTITY HAVING AUTHORITY OVER THE
FREMISES, INCLUDIMG THE CITY OF FILLMORE AND iTS ASSOCIATED AGENCIES AND
DEPARTMENTS. Fillmore & Western Railway Co. SHALL BE SOLELY RESPONSIBLE FOR
DETERMINING WHAT IS NECESSARY TO COMPLY WITH THE REQUIREMENT OF EACH
SUCH GOVERNMENTAL ENTITY AND FOR FULL COMPLIANCE WITH SUCH
REQUIREMENTS. NO EMFLOYEE, REPRESENTATIVE OR AGENT OF FILLMORE HAS
ANY POWER OR AUTHORITY TO WAIVE OR MODIFY THIS PRGVISION AND NO ORAL COR
WRITTEMN REPRESEMTATION BY ANY SUCH PERSON SHALL EVER BE DEEMED TO
CONSTITUTE A WAIVER OF THIS REQUIREMENT OR ANY ESTOPPEL AGAINST
FILLMORE OR THE CITY OF FILLMORE.
c. WCTC Resarvations.

Filfmors & \Wesism Raitway Co. acknowledges that VCTC has reserved

for itself and those to whom it grants such right. the right to: 1) consiruct, maintain and operate

any sxisting and new and additional communicaiion facilitiss or pipefine upen, over and beneath
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the Lease Property, so iong as the exercise of such right does not unreasonably interfere with
Fillmore's rights under its Lease Agreement with VCTC: 2) construct, maintain and operats any
existing and new and additional recraational traif facilities; an 3} operate freight and regular
passenger rail services on the Fillmore segment.

d. Right of Entry.

Agents, representatives or empidyess of Fillmere and VCTC shall have
the right at reasonable times to enter the Lease Property|for the purposes of inspecting,
determining whether provisions of this Agreement and er Agresments applicable to the
Lease Property are being complied with, and for maintaining, repairing or altering the land, or
showing the Lease Properiy fo prospective lessees, purchasers, morigagees or beneficiaries
under deed of trust.

e, Liens.

Fillmore & Western Railway Co. agress and covenants to heid Filimore
and the Lease Properiy harmiess from any mechanics’ of materialmen’s liens claimed by any

persen, firm or corperation employed by Fillmore & Western Railway Co.. in the evant of the

filing of any such fien, Fillmors & Western Railway Co. shzll cause such lien to be released
within five (3) business days after Fillmore’s writien nciics tc do so. Fillmore & Westemn
Raiiway To. shall indemnify and defend Fillmore and VCTC against all lability, cost and

expenss (including altomey feas) incurred by YOTZ or Fillmere as a result of any such lien.

i2. Insurancs:

Whi_ie this Agrssment is in effect, Fillmors & Westem Ralh;ray Co. shail furnish

avidence satisfactory to Fillmare that both VCTC and Fillors ars named as additional insureds

for third pariy kability claims, mesting the requirements siated elow, in a form satisfactory to

Fillmore. Mot later than thirty {30) days prior to the expirdiion date of such coverage, Fillmors &
‘Westarn Railway Co. shail furnish Fillmoers with svidence patisfactory to Flilmors that the
coversge has been of will be substiiuted for and will be sffsciive immediately upon such

sxpirgtion.
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. Liability:
Comprahansive general and sutomotive §ability coverage shail:
{1) have & combined singie fimit of not less than $5,000,000 per
fcouITence;
(2} name VCTT and Fillmere as additional insursds with respect to the
operations of Fillmore & Western Railway Co;
{3y cover the contractual lability assumead by Fillmore & Western
Raibway Co. under this Lsass:
(4} provide that the insursr is not enfitied o any contribution from
insurance In effect for VCTC or Fillmore; and
{5) provide for at least ten {10) days’ notice to VCTC and Fillmore prier
to any other cancellation or modification of coverage.
The insurance coveragse shall aiso comply with the following requirementis:
(3 A "Deduciible” clause is permitied subject to Fillmors &
Western Railway Co. being solely responsibie to be Self
Insurad for the amount of the deduciible and o assume full
respensibility for payment of any claims which faif below the
deductible amount of the insurance coverage.

) Frovidss covarags for "all cverations of the insured conducisd

o

on the Lease Properly” and coniains 2 description of the work
performed by the insursd.

Al signafurss must be handwritten in ink on any poficy.

Lon, 3
&

cerfificate or endorsament; rubper siamp signalures are not
accepiabie.
& Said poficy shall coniain a2 cancellafion clause reading in

substance ae the following approved ncfice:

"It is agraed that this policy shail not be canceled nor the
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amounts of coverags provided hersin raduced until thirty (30)
days after Filimore's City Attormey shall have recsived written
netice of such cancellation or reduction. as evidence by return
receipt of registered mail.”

-} Me policy shall be scceplabie unless first approved as to form
by the City Atiorney of Fillmors.

n If Fillmors & Western Railway Co. is involved with the
preparation and/or sale of foed andsor drink on the concession
premises, then products fiability coverage shali aiso be reguired.

& insurance Binders shall nol be accepied by Fillmore as proof of

insurance coverage.

[»3

Worker's Compensation:

Faderal Employer's Liability Act or Workers Compensation insurance,
as the case may be. shall cover all persons employsd by Filimors & Western
Railway Co. or its ggents in the conduct of its operafions on the Lease Property
and shall provide for 3 waiver of any right of subrogation against Fillmore and/or
YCTC io the exient permitied by law.

13. Condsmnstion:

a. Totai Taking.

The term “Tzking” means the taking or condemnation of materially all of
the Legse Properiy by any competent awthorfy at any Uma while this Leass g In effect, In the
svent of & Taking, this Agreement shall tsrminats on the earlier of vesiing of tifle in, or the
taking of possession by, the condemnor.

it the svent of Taking, the award for the land valus and interest therson
shall belong 1o VOTC and/or Fillmors. Under no sircumstances shall Filimors & Wesiem
Railway Cc. be eniitied o any "bonus valus” for any remaining unexpired Term of this Lease.

=

i the vaiuss of the respective inferests of VCTT, Flilmoere and Fillmors
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& VWestern Railway Co. have been separately determined in the procesding for the Taking in
accordance with this Section 13a.. then the values so determined shall be conciusive upon
VCTG, Fillmore and Fillmore & Western Railway Co.. Otherwise the values shall be determined
by agreement or, if they are unable fo agree, by arbitration under the terms of this Lease.

b. Temporary Taking:

{1) If all or part of the Lease Property or of Fillmore & Western
Railway Cc.'s interest under this Agreement is taken by any compstent authority for its
temporary use of gccupancy (“Temporasy Taking™), this Agreement shall not terminate and
Fillmore & Western Railway Co. shall continue to pay rent and other charges and to perform all
of its other obligations hersunder, io the sxtent Fillmore & Western Raliway Co. is not prevented
frorn doing so by the taking authority. In the svent of a Temperary Taking, Fillmore & Wesiam
Railway Co. shall be entitled to receive from the award, up to one hundred (100%) percent
reimbursement of its total forecast revenue for the period of the Taking as compensatory
darmnages for any iost revenue resulting from the Temporary Taking.

2 in the svent all or part of Filimers & Western Railway Co."s
interest under this lease is taken by any sompetent authority for its temporary uss or ccoupancy
for the full term of this lease, Short linz shall raceive the eniire award for such intersst.

14. Late Payments:
Filimore & Western Railway Co. shall pay Fillmere an administraiive charge of
1-1/2% per month or the highest ameunt permitted by law, whichevar is iower, for any amount
due hersunder which remains unpaid after thirty (30) days from the date such amount becomes
payabie.
1. Defauit
Fillmors & Wesiemn Railway Ce. shail be in default under this Agrsement (1) if
Filimors & ‘Western Raitway Co. fails t© pav the Bass Ranial and Movie Rentai when dus and
such failurs continues for & period of more than ten (10} businsss days. (2} if Fillmors &

\Yiestern Railway Go. fails o curs the breach of any provision of this Agreement within thirty
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{30) days after notice from Fillmore or to commence and diligently pursue the cure of such a
breach if the breach can be cured within thirty (30) days; (3) if Short line is adjudged bankrupt
or becomes insolvent or seeks generai debtor relief by extrajudicial means or if any action or
proceeding for debt refief of Fillmors & Western Railway Co. is commenced by Fillmore &
Western Railway Cao..

If Fiimore & Western Railway Co. fails to cure a default within thirty (30) days
of nofice from Fillmore to do so, or Fillmore & Western Railway Co. does not present g
restoration plan within thirly (30) days, Fillmore shall have the right, without further notice and in
addition to any cther remedies Fillmore may have by law or in equity, to terminate this
Agreement forthwith and {o retake possession of the Lease Property.

18. ANTI-DISCRIMINATION CLAUSE:

Fillmors & Wesiern Railway Co. herein covenants by and for itseif and its
assigns, and all persens claiming under or through i, and this Agrsement is made and acceptad
upon and subject to the following conditions:

That there shall be ne discrimination ageainst or sagregafisn of any persen or group of
persons, on account of race, color. creed, refigion, sex, marital status, national origin, or
ancesiry, in the leasing, subleasing. ransfsrring, use, occupancy, tenurs, or enjoyment
cf the pramisas herein leased nor shall Flllmore & Wesism Railway Co. itssif, or any
person claiming under or through i, establish or permit any such practice or practices of
discrimination or segregation with reference io the selection, locaiion, number, use, or

gocupancy, of tenanis, Iessess, sutlessees, subtenants, or vendeses in the premises

hersin leased.
V- Relocation:
Filimore & VWesiarn Railway Co. acknowiedges thatl it is a post acguisition
fenant having entered into this Agreement and izken occupancy of the premisss from Fillmors
after Fillmore’'s scquisifion of the premises. By esnisrng inte this Agrsement. Fillmore &

‘Western Raliway Co. and any subienant or sucesssar in interest fo Fillmore & Westermn Railway
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Co. under this Agreement hereby expressily waives any claim for compensation for fixtures and
equipment instailed on the premises at such time as the Agreement is terminated or the tarm
expires. Fillmore & Westemn Raitway Co., any subtenant, and any successor in interest to

Filimore & Westemn Railway Co. aisc waive any claim against Fillmore for moving expenses,
reiacation assistance, and any claim fer loss or damags to goodwill, as a result of being
required to vacate the premises i this Agreement is terminated for any reason or due to
expiration of the term of this Agresment. Fillmore & Western Railway Co. shall not be
considered a “displacad person” as such term is defined in Section 7260 (b) {c) or (d) of the
California Governiment Code as it relates to Fillmore. Fillmore & VWestern Railway Co. disclaims
such status and hersby acknowledges its inefigibility Tor relocation assistance as provided in
California Govemment Code Sactions 7260 through 7277, as it now exists or may be amended.
18 Nonwaiver:

Fillmore's failure to enforce or sysroise its righis under any ferm, condition or
cavenant of this Agreement shail not be consirued 2s a waiver of such rights or such term,
govenant or condifion. Acceptance of rent shall not be deemed a waiver of Fillmors’s rights tc
terminate this agreement as provided herein, regardless of when rent is accepied.

18. Termination or Expiration:
2. General

Termination or sxpiralion of this Agreement shall not releass sither
party from an svent which occurred prior to such termination or sxpiration. If Fillmers &
Western Railway Co. fails to surrender possession of the Lease Propery upon lermination of
this Agresment. Filimors shall have the right, o the sxtent permitied by law, ic re-enter the
Lease Property and remove Fllimors & Wesism Railway Co. and any person or enfity ciaiming
through Fillmore & Wesiem Railway Cc. from the Lease Properiy.

b. Netice of termination.

Either party may terminate this Agreement, without cause, upen six (&)

month written notice of termination given o the other party per Saciion 23 pelow
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(= Surrender of Pramises.

Upan the expiration or termination of the Lease Term, Fillmors &
Western Railway Co., without further notice, shail deliver up to Fillmore the possession of the
Lease Properly. Fillmors & Western Railway Co. shall restore the Lease Property to the
condition in which & existed at the time Fillmere & VWestern Railway Co. took possession,
normal wear and tear, erosive sffects of time, and improvements or afterations made with
specific written approval excepted. Upon the failure or refusal of Fillmore & Western Railway
Co. to remove from the Lease Property, as provided in Section 7d., all personal property owned
by Fillmore & Western Railway Co., (a) said persenai property shail thereupon, at the option of
Fillmors, become the sole properiy of Fillmors, or (b} if Fillmere so elects it may remove from
the Lease Properly personai property owned by Fillmore & Western Railway Co., and Fillmore
may aiso restore the Leass Property substantially fo the condition in which i existed at the time
Fillmore & Western Railway Co. took possession, all at the expense of Fillmore & Western
Raihway Co., which 2xpense Fillmore & Western Railway Co. agrees o pay upon demand, or
{¢} Billmars at its sole option may elect that this Agreement with all terms contained hersin,
including the payment of Rent for failure ta vacate on fime may remain in sffect until Fillmore &
Western Railway Co.’s personai property is ramoved and the Lease Properly is restored by
Fillmers, In the svent of such failurs or refusal of Fillmore & Western Railway Co. to surrender
possession of the Lease Property. Filimere shall have the sfight to re-enter upon the Lease
Property and remove Flilmore & Western Railway Co.. of any person, firm or corporatien
claiming by, through or under Fillmore & Western Raliway Co., thersfrom.

d. Highway Grade Separation Frojecis.

Ths pariies acknowiedge that in the event that any highway/railroad
grade separaiion projects invoiving the Lease Froperly are approved by government agencies
having jurisdiction, Fillmeors may terminate this Agresment in order to sliminate any ohligation
upon Filimers to participate in such project.

Z0. Eillmors Loan ic Fillmers & Western Railway Co.
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Fillmore shall lend to Fillmors & \Western Railway Co. the sum of One Hundred
Three Thousand and Eight Hundred Dollars ($103,800.00) (the "Loan™ which shall be subject o
the following terms ralated o is use, security, and repayment:

2. The Loan shall be evidenced by a promisscry note (the "Note™
in substantially the form sttached hersto as Exhibit "B" and incorporated hersin by rsference.
Fillmore's Executive Director is gquthorized to disburse $84,000.00 of such funds in monthly
incremenis of $3,500.00 over a pericd of tweniy-four (24) months made payable jeintly to
Filimore & Western Railway Company and Citizens State Bank of Santa Paula. The first such
disbursement shall commence with the date of the first payment due fo Citizens State Bank of
Santa Pauia in accordances with the Cilizens State Bank of Santa Paula Credit
MemorandumvLoan Proposal of October 24, 1886 and the loan documents fo be sxsculed by
and between Fillmore & VWestern Railway Ceo. and Citizans State Bank of Santa Paula relafing
to the above referenced credii memaorandum. The remaining $18.800.00 of the funds shail be
used by Fillmore as a credit against all definquant rant owing to Fillmore by Fillmora & Western
Raitway Co. and shall bring rent payments owing under this Lease Agrsement current fo
October 31, 1896,

21. Discharge of Julv 15. 1890 Promissory Mots

Filimore agrees to fuily discharge the promissory note dated Juiy 18, 1990, that
is in the face amount of Fifty Thousand Dollars ($55.000.30) and to fully reiease Fillmore &
Western Railway Co. and the Borrowers on said promissory note from the indebtedness to
Fillmore on the note. The full discharge of this note by Filimore is not to be construed as a
pledge of any revenues of Filimors cr the City of Filimors.

22 Attorney’s Fees:

If sither party takes any steps or brings an action to compei performance of or
toc rscover for breach of any term of this Agreement, the non-prevailing parly agrees ic pay all
costs and expenses, including reasconabie atformey’s fees, which may be incurrad by the

prevailing party in the sniorcement of this Agreement.
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The contents of this Agreement are the eniire agreement between the parties
and supersede all written ot oral communications between the parties prior to its execution.

This Agreement shall not te modifisd sxcept by the written agreement of the
parties.
Subject to Section 8 and 8, this Agreement shall be binding upon the heirs,
represeniatives, successors and assigns of the parties respectively.
24, Applicable Law:
This Agrsement shall be governed by and construed in accordance with the

laws of the State of California.

25, Nofices:
All nctices or other documents under this Agreement shall be in writing and
deifiversd persanally or mailed by fArst ciass mail, postage prepaid. to the paries at their last

known address.

26. Severability:

If any paragraph. seniencs, clause, phrase or word shall becoms without full
affact dus to any legal interpretaiion, judicial decision, operation of law or otherwise, the
balance of this Agreement shall ramain in full force and effect.

27. Assignment. Successors:

This Agrzement ;s intended soisly for the benefit of and shall be binding upen
the parties hersto, and their successars and assigns, and is not intended nor shall i be
construed to be for the benefit of any other parly.

28. Dispute Resoiution
a. Good Faith Resolution Prerequisite to Mediafion

In the avent of 3 dispute arising sut of the terms of, or perizining fo, this
Agrsement, the partiss shail negotiate in geod faith for thirty (30) days befere sither party may

Sewurr. 6
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submit the matter to mediation. VCTC and Fillmore agres that, in the event they are unable to
resolve any such dispute within thirty (30) days of the parties recognition of such dispute
between them, they shall submit the matter at issue to mediation and that the method and
procedure for such mediation shall be as hereinafter set forth in Subsection c.

b. Mediation Prerequisite to Litigation

Mo party may undertake Fligation with reference fo any such dispute
untif (1) mediation of that dispute has occurred or (2) written notice of rafusal by one party o
the other party of the noticing party's refusal to submit to the decision of the Madiator (as
hersinafter defined), whichever is sarfier.

c. Methods and Procedures for Mediation

Mszdiation shall be subject to the foilowing methods and procedures:

(1} A party dissatisfied with the results of negotiation between the
parties may, afier the conclusion of the thirty-day pedod described above in subsection a. give
natice to the other party of its request to submit the matier to mediation.

! The pariiss hersby agree that they shall submit any matier
electad for mediation to (a) a refired judge of the Superior Court of the County of Ventura
agreed upon by all parties, or (b) in the svent that a retired judge is not availabie or satisfactory
to all parties, o such other mediator as alil parfies may agree (the "Mediator™).

3} The parties hereby agrse to equally share the fees and costs
incurred by the Mediator, with each party bearing ts own costs of preparation and presentation
of the matter to the Mediator.

(3 The Mediator shail have the guthority o call such wilnessss as
he g she deems appropriate to the matter submitied to him or her, to take testimony from
such witnesses as the parties may call and these called by the Mediaior, 1o requesi and
demand original and further briefing of any or all Issues from the paries and o conduct the
mediation pursuant to the procedurss sst forth in the Caiifornia Rules of Court and the staiues
of the State of Calfifornia, including without limitation, the Caiifornia Evidence Code. The
hediator shall render his decision, in writing, tc all parties within forty-five (45) days of the
conclusion of taking testimony and/or svidence regarding the dispuis.

5) The decision of the Mediator shall not be binding and. subject
to the limitations set forth in subsection b above. either party may Instituie legal action de nove
in the svent that such pariy does nct agree with the decision of the Mediator. The parties agrase
that, for the purpeses of such litigation and o the sxient permilted by law, the statute of
fimitations for filing such a&ﬁcn shall be one hundrad sighty (130) days from the date of the
Mediator's written decision.

8 The pardes agree that any mediafion or iitigation which may

w06
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ariss pursuant o this Agreement shall take place in. and in the event of litigation shall be
conducted in, the appropriate court for the County of Ventura, California.
7} in the svent that fitigation is undertaken by either party afier

mediation, the prevailing party shall be sntitled to recover fts costs and attomey’s fees incurred
in the kigation from the other party.

IN WITNESS WHEREOF, the parties have caused this Agreement io be exscuted on
the date first hersinabove mentionad.

“FILLMORE & WESTERN RAILWAY CC.." “FILLMORE:"

Fillmorz & Western Raifway Co. | City of Fiflmore

a California corporation Redevelopment Agsncy
? =

by: - by & \T’M\ o ——
David Wilkinson, President Roy Payhe, Executive Director

‘ Tresa Wilkinson, Secretary

fBearr 06
11.37.96
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NOW, THEREFORE, THE PARTIES AGREER, in consideration of ths

&)

foliowing terms and conditions and other goeod and valuable
consideration, rsceipt ¢f which is her=zby acknowledgsd, as
Eollows:

Lease and Acceptance of Leassd Property. Lessor hereby

[

leasss th= Property to Lessee for usss hersinafter set forth and

Lesses hersby accepts from Leszor lsass of Lha Property for the

uses hereipafter set forth, subject only L the ressrvations set
forch in Paragraph & below
2 Term and Termination.
= Yezr-to Ysar Leass This Llease zhall commence on the
Effective Dale and be for a term of m~nm (1) y=ar Efrom the

Through Eminent Dcmain, this Lease way be terminated without

cauge (a "Termination®), upen notice from the party wishing
to terminate to the other party, in writing, given at least
one {1) vear prior to the rsgussted Termination date

i
[ 2%
1
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n in the Event of Condemnation. In the avant

cthat any sntity with powsrs of eminent domain should exercise
such powers with respect to the Property, this Lease shall
terminate (a "Termination Through Eminent Domain®"} immediately
upon issuance of a writ of possession to such snrity and Lessor
shall have no cbligation tc allow Lesses uss of the Property
after said date {(the "Date of Possession"}). 1In such an event,
the Lessee shall be rssponsible only for Lhe pro rata share of
Rent and any Additional Rent whizoh has accrued prior to the Dactce

of Possesgsion.

4 Reng, Bdditicnal Bent As consideration for this
Lez=s, Lesses shall pay to Lesgscr the sum of One Hundrsed Dollars

($100.00} each year for so long as tiiis Lease shall continue in

effect. As "Additicnal Esat", Lessse shall pay any property,
possessory intersst or othsr taxes or assessments which ars

2dditional Rent.

5. Condition of Property. Lessze acknowledgss that
n2ither Lessor nor any agsnt of Lessor lhias made any




LIF R ] ri=so o
E'S DUsSlLness

]
IA#

conduct ©

1]
1]

or ths uses permitted hersin, nor

S

has Lessor or any agent of Lesscr agreed to undertake any

o

modification, alteration, or improvement

T

© Che Property. Lessese
further ackmowledges that Lessse has indepzndently investigated

the Property and is satisiisd tha

("

the Premigss are suitable EFor

he

in
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21l governmental
¢r guasi-governmental reguirements for such intended use, By
caking posssssion of the Property, Leasee shall bse desmed to have
accepted the Property as being in good and sanitary condition

enced the rProperty in chei

s

condition existing as of the Effective Date and the date of such

conditiens, restrictions, easements aand other matbsrs of public
record and any rules and regulations from rime to time
promulgat=d by Lessor governing the use of the Property. Lessee
acknowledges that there may be subterranean facilities within the

without abatement of

|
[
(0]
)
|
I

Rent, Additional Rent or any cothexr

obligaticn of Lessee heresin, the right 5 be exsrcised by Lessor

4
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a. operate, maintain, revisw and reslocate any and all
sxisting pips., track (if any), powesr and communication,
including without limitation, [iber optic lines, signs and
appurtenances thereof a2nd thereto, and other facilities of
like character upon, over, or under the surface of the
Property;

b. construct, operate, maincain, review and relocats such

additiocnal faoi

unreasonably interfsre with Lesgse's uss of the Properoy as
gpecifiad in Paragraph 8 of this Leas=s

B conduct
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Any such constructicn, operatisn, mainl spance or relogation

s sxpense unless such work is

ragusztad by Lessess and dons for the benefit of Lesses.

inconvenierncse

0
H

to, or interference with, Less~e's businessg, use
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Ta Obligaticns of Lesgea. llesses and Lessor agrss and

=t

Lessese hereby acknowledges that it shall b~ responsible during

T
oy
1t

Term of this Lease for obligations assumed by Lesses harein
including, but not limited to, the followiug:
a. Payments. Paymant of Rent and A-dditional Rent as sec
forth hereinabove and Utility Contraci Costs, if any, as

defined below;

b. Maintenance of Propertv. iesser shall pay during the

Term and prior to delinquency all ~ka-ges for water, gas,
light, heat, power, electriciry, telrsphone and other

communications serviecs(s)

up, weed abatement, s=swer and zll ~fh=r ssrvices supplied

to, or consumed on, the Property (oolliactively hereinafter.
*Servicesg") and all taxes, lewvies, fe2=s5 or gsurcharges
g
é
therefor, including without limitaticii, property taxes and

responsible for arranging for Services to be supplied bto bbhe
or all S=rvices in Lessse's

name prior to the Effsctive Date. The lack or shortage of

T

Services due to any cause whatsoever shall not affec

any




this Leage and pay 211 Pent and Additional Rapnt dus

hersunder without diminution, credit »r deduction.

0

Itility Company Contract by Lessor. [f Lessor

contracts with a utiliry company te piovids acecess for
service tc the Property for Lessse’s smole use and with
lessee’s concurrence, lesses shall pnay to Lessor all costs
and expenses incurred by Lesssr in surh contract including,
without limilLation Lessor's administinlive zosts, in an
amount not less than Three Hundred Fifty Dollars (5358)
("Utilitcy Contract Costs"j-

< o Deliveryv of Possession. lbelivery of possession of ths

Property to Ii@ssor at a Terminabion, Farly Termination or a

erminacion Through Eminent Domain in the same condition as

S

hes Property had at ths time this Leass was ent

b
"
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certificate, of insurance for public liability and property

damages insurance on thes Property in the amount hereinafter

= = =% - 2 = = % &
specifisd by the Lessor. Such insurances shall be issued by

. SEEEE S TR SEMPRLsES i o WS e ey = = s ot (i =N TR ok |
4all & rated CLallirlrornia insurancs company anc toe polic Sl
(I} name thes Lesgsor as air additionsl insurad and {iil)
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include a wyitten notice
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shall be given to Lesscr prior o any ¢+ mncellation of said
policy.
Amount of Insurance Raguired: $2,7.0,000 per incidant,

with maximum coverage of $1

1y

. Hazardous Matsrials. ILeszes zliall not use, generats;

manufacture, produce, stors, relesase, rflischarge, or dispose

of, on. under or about the PFroperiy, = transport to or from

he term Hazardous Macesrialsg shall inct de, without

limitation, (I} thoss subatawe prectissd within the
definition of "hazardous subsrancas", "hazardous matsarialsy,
toxic substances", or "solid wastes" wi lz2r cthe Comprehensive
E;Tlrzdmenial Respense, Compeauasalion Al Liability Act of
1280, as amendsd, 42 U.S.C. 8% 860L, ¢ geg., the Resource

Conservation and Recovery Act of 1376, 1s amended, 42 U.S.C.

3 6901, et seqa., and the Hazardcus Mat=rials Transportatiocno

Agt, 49 U.S.C. §§ 1801, et seg., and ir the regulations
promulgatsed pursuant to said laws; i1i: those substances
listed in the Unitsd Statss Deparcment f Transpeortation
Tahis, 4% C.F.E. 172.101 and amendwent: chersts or
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1

daagignated by thz Environmenral [ravi el un Agency (or any
successor agency thereto) as Hazardouzs ubstances; and,
(1ii} such other substanpces, mabts: Lal nd wastes which ars
or hbecome regulated under applicakles (= l=2ral, state or local
law or the United States governmenti v which are classified
as hazardous or toxic under fedsral, =1 ste or lozal laws or
regulations.
8. Permitted Uses. Lesses shall asc e Prouperty only feor
the storing and maintenance of railrsad =& boment and materials.
a. Alterations to Propertvy.
a. I General Lesse= shall aot mab~ Or psrmit to be
made, any alterations, changss, #nis e, improvements
or additions (collectively "Altsrat i ¥*) in, on., about or
Ep., the Proberiy, ©r any ithout th2 prior
written consent of Lessor, which conse may be withh=1ld in
Lessor’s absgoluts and solz digtrsiiacn ad without acguirin
and complying with the conditiconzs of all permits resguired
Zave e

- - = ~-r " =
consent for = Bitexrationis),
raguirements as Lessor may desawm
J - ~ 5 re v ¥ v
digersticn, 1 Wi heu

dition £ the giving of its
Lesaors iy impose such
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approval of any

contractor or subcontractors by whom the Altsrationis) is to
be parformed, ths times during which the Alteration{s) is to

reviewing an
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Lessor's conseant is granzad. [n the event that Lessor
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consen,s to the Alterationis! by Iesse: chie same shall
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2530r and in & manner causing Lessor awl its agents ths
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prisr to emploving any laborsr or

contractor to perform services relatsed ‘o, receive materials

for the uss upon, the Property and pric co commencement of
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making a2ny Alcsration{s}, Lesss2 shall, ac Lessse's sole



cost and expense, file for =
& | . - 1 s
and all permits or approval reguired by any

departments or authorities having juris
any utility company{ies) having an in‘=
event shall Lesse= make any structural

improvements thereon or mak

Property or improvements therecon which
impair the structural integrily of tl
iy Lessor's sols
discretion, to have 311 or a portion of
removed from the Broperty il
Terminatcion or Termination Through Emin
shall, at its socl= coost and sxpenss, ra
Alteration(s) as designatsd by Lessor
all damagss to the Propesrty arising If+o

Lessea for removal or to repair all dam

such remcval as hersinabove reguired, |

Aiterationis) and maks such repairs and
133 MEVCTC lse sl

nd securs and comply with any

governmental

changes to the
= any changes to ths
would waaken

or

Property or any

and absolute

the Alteration!s)
ign, Early
=nt Domain and Lessess
mov= such
or removal amd repair
m such removal prior
ays after Early
snt Domain. In the
tion{s) designated by

ages arising from

2330r may removs such
racayvzr £Erom Lesses
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s and expensas incurrsd by Lessor in connection
therewith plus (ii) an amount ro less 'han the monthly rent

{as in effect upon before the Termination, Early Termination

T

or Terminatison Through Eminent Domnint for each month during

which such remcoval iz accomplished, i order to compensate

T

?_...l

Lessor f£or the los

u
o

L rent to Lessor ressulting E£rom the

unavailabilicy of the Property f[or leasing toc ancther tenant

during such time or the dawmages which result from the

inability cf a condemning party o obtain immediate
posssssicn of the Fropsriyv, an the casms may be. Lesgee's
aobligation fo pay all such costs, exprnses and rent shall

survive the Termination or EBarly Termination. Unlsss Lessor

elects to have Lesses remcws an Alterationis) . such

iz} shall, z:t the sole and absoluts option of

23s0r, become ths property of Lessor upon Termination,

without any payment therefor by Lessor, and shall remain
upon and be surrendered with the Property at Termination,
Early Termination or Termination Throungh Eminent Domain.

i1¢. Obligations of Lessor. Lessor's sole cobligation under

Iezzgs is to maks pezaceable sossession of thes Property, upon
the terms and conditciong herein gzt forth, available ts Lesses
oy
A -
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grounds for such terminatinn

Notwithstanding the foresgoing,

¥

\an

if

*Farly Terminzation®).

within five (5) days of

the deemed rsceipt (as provided in Paragraph 13.f below) of
said notice given and re=ceived as hereinafter set forth in
Paragraph 13.E, Lessss mrdzit akes awel diligently proceeds
to cure the Bvent of Defaulk, Farly Termination shall not
take place. The foregoing notwilhstanding, Lessor's
remedies in thes Event of a Defaull ghell be cumulatiwve and,
in addition to an Early Tsrminatian, boessor shall hawve all
remedies available o it ab law antd e ity
i3 Lessor's I i in desfault of this
Lease if Lesgor does nob provide peancable possessicn of the
Property to Lesse=z so long as Lessee is in compliances with
the terms of this Lease ("Lessor's Default"). Lesses shall
a
be encitlad to specific performance in the svent of Lessor's
Defauvit
12. Miscesllznecus Provisions.
a Construction of Leass. This Leasz has been enterad
into in the State of California and it shall be construed
pursuant Ec the laws of said Statce The use of headings and
numerals khersin ars for purposes of eass of reading and
lacation ¢of provisgions and such numbers and headings shall
132 MEUCTD lie -id -
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has bsen sxecuted on behalf of ths party so repressating by
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Legsor or Lessgse, as ths case may be.

e, Becording of ieass. This Leass shall not be recordsd
by sithey party without the prior writtén conssnt of the
otaer parcy



[

< BWoricesn . Whan any notics or communicatior is reguired

H

to carry out the t=2rms of this Leass, such notice shall be
in a writing which shall be (I} personally delivered to the
octher party, or (ii) deslivered o Che other party by United

States Mail, postagse prepaid. Syl nobtices shall be desmed

Ventura Councy Transporcation Ceommission
850 County Sguare Drive, Suite 207
Ventura, CA 33003

Attention: Exscutive Director

If toc Lessee:

Fillmore & Western Railway
351 Sanca Clara Avesnus
Fillmors, CA 330515
Attention: Dave Wilkinson
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LESSCR: VENTURA TOUNTY TRANSPORTATION COMMISSION

Executive Dirsctor

ATTEST :

Bonna Cole, Clerk of the Commission

LESSEE: INAME (8] OF LESSEE(S)]

Lo “David Wilkinson
[print tigle]l: CED
By:
ferint namej:
fprint tinle] :
P = 1
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Exhibit 4



INTERIM MAINTENANCE AGREEMENT

FOR THE "VCTC SEGMENT" OF THE SANTA PAULA BRANCH

This Agreement is made as of this] ié day of AOrensiy” , 1997, by and between the
FILLMORE & WESTERN RAILWAY COMPANY (“Fillmore & Western"), a California -
corporation, and the VENTURA COUNTY TRANSPORTATION COMMISSION ("VCTIC"),

and is based on the following facts which are material to the Agreement of the parties.

MATERIAL FACTS

VCTC owns a line of railroad from milepost 403.20 at or near Montalvo, California, o

milepost 431.59 at or near Piru, California ("Santa Paula Branch™);

VCTC desires to have Fillmore & Western perform track, signal and frack support
structures inspection and maintenance services on the branch line from milepost 403.85 to

milepost 414.45, referred to here as the VCTC Segment of the Santa Paula Branch Line; and

Fillmore & Western is willing, able and qualified to perform track, signal and track
support structurss inspection and maintenance services on the VCTC Segment of the Santa Paula

Branch Line:



NOW, THEREFORE, IN CONSIDERATION of the mutual covenants herein entered into
and other good and valuable consideration, receipt of which is hereby acknowledged, the parties

hereby agree:

I8 Definitions:

"VCTC Segment" shall mean that portion of the Santa Paula Branch between
milepost 403.85 and milepost 41_4.45 a

“Signals”shall include all fixtures and equipment necessary to properly operate all
lights, bells, gates and all otfier warning devices as required at all public and private roadway
crossings of the VCTC Segr;lent, and appurtenances thereto.

"Track” shall mean all rails and fastenings, switches and frogs complete, bumpers,
ties, ballast and roadbed, and appurtenances thereto.

"Track Support Structures” shall mean those properties necessary for use or support
of Track, including, but not limited to, signals, bridges, culverts, other structures, tunnels,

grading, embankments, dikes, pavements, and drainage facilities, and appurtenances thereto.

2. Services:

The Fillmore & Western agrees to provide required inspeciions and maintenance
for all Track, Signals and Track Support Structures on the VCTC Segment. Such work shall be
carried out in a good and workman-like manner and in conformance with all applicable Federal
Railroad Administration (FRA) and California Public Utilittes Commission (PUC) regulations and
requirements, and all VCTC General Operating Rules.

P



Payment for Services:

a. VCTC payment to Fillmore & Western for all work completed under this

L2

Agrezment shall be on a time and materials basis, per the schedule of labor rates and materials
costs provided in Exhibit A, attached hereto and made 2 part hereof. VCTC shall make payment
to Fillmore & Western within thirty (30) days of receipt of invoices and appropriate supporting
documentation.

b. VCTC shall 'have the right to inspect and audit the records of Fillmore &

Western relating to any work performed under this Agreement.

4, Term:
Fillmore & Western shall commence work upon execution of this Agreement. This
Agreement shall remain in effect until either (2) termination per Section 5 of this Agreement or
(b) such time it has been explicitly replaced or superseded by a subsequent Agreement between

VCTC and Fillmore & Western.

Termination:

L

Either party may terminate this Agreement at any time with or without cause by
giving the other party thirty (30) days written notice. In the event of a termination by either party
without cause, Fillmore & Western shall be compensated for work performed prior to the date of

the notice of termination.

Lad



6.  Indemmification:

Fillmore & Western agrees to protect, defend, indemnify and hold VCTC, its
officers, employees, agents, successors and assigns harmless from and against any and all loss,
damage, liability claims, demands, detriments, costs, charges and expense (including attorneys'
fees) and causes of action of whatsoever chmctér. Whlch VCTC may incur on account of loss or
damage to property and loss of use thereof, or for bodily injury to, or death of, any persons
including, but not limited to the property, employees, subcontractors, agents and imvitees of each’
party hereto, arising out of or in any way connected with the work to be performed pursuant to

this Agreement, except such as shall have been occasioned by the negligence or other fault of

VCTC.

7. Assignment:
Fillmore & Western may not assign its right under this Agreement nor delegate the

performance of its duties without VCTC’s prior written consent.

8. Independent Contracior:
There is no employer/employee relationship between the parties. Fillmore &
Western is and at all imes shall remain as to VCTC a wholly independent contractor. Neither
VCTC nor any of its agents shail have control over the conduct of Fillmore & Western or any of
Fillmore & Western’s employees, except as herein set forth. The Fillmore & Western shall not
at any time or in any manner represent that it or any of its agents or employees are in any manner

agents or employees of VCTIC.



9. Non-Discrimination:
Fillmore & Western shall not discriminate in the hiring of employees or in the
employment of subcontractors on the basis of sex, race, religion, age, national origin, disability

or any other basis prohibited by law.

10.  Insurance:

While this Agreement is in effect, Fillmore & Western shall furnish evidence
satisfactory to VCTC that VCTC is named as an additional insured for any and all liability claims,
mesting the requirements stated below, in a form safisfactory to VCTC. Not later than thirty (30)
days prior fo the expiration date of such coverage, Fillmore & Western shall furmsh YCTC with
evidence satisfactory to VCTC that the coverage has been or wili be substituied for and will be
effective immediately upon such expiration.

a. Liability:

Comprehensive general liability coverage, including but not limited to
liability insurance for all vehicles operated by Fillmore & Western in carrying out its duties
pursuant to this Agreement, shall:

(1) have a combined single limit of not less than $5,000,000 per
OCCUITENCE;

(2) name VCTC as an additional insured with respect to the operations of
Fillimors & Western;

(3) cover the contractual liability assumed by Fillmors & Western under

this Agreement;

in



more and Western shall provide VCTC with evidence, satisfactory to

_'?’,C@‘ 3

VCTC, that all emgj&?;fqzs of Fillmore & Western and its agents are covered by Federal .




13. Amendment:
This Agreement shall not be amended or modified except by the written agreement

of the parties.

14,  Applicable T aw:
This Agreement shall be governed by and construed in accordance with the
laws of the State of California. ;ﬁxe parties agree that venue for any legal action shall be the
Ventura County Superior Court f;r state actions and the Ninth District of the Federal County, Los

Angeles Division, for federal ‘actions.

15.  Notices:
Notices under this Agreement by one party to the other shall be in writing
and delivered or mailed, postage prepaid, to:
YCIC:
Executive Director
Ventura County Transportation Commission

950 County Square Drive, Suite 207
Ventura, CA 93003

Fillmore & Western:

Dave Wilkinson

Fillmore & Western Railway Company
351 Santa Clara Avenue

Filimore, CA 93015



The parties may change addresses for receipts of notices by directing such changes to the other
party as provided in this Section 15. Notices shall be deemed received when delivered if delivered

and on the third (3rd) day after the postmark date if mailed.

16.  Severability:
If any paragraph, sentence, clause, phrase or word shall be deemed void, invalid
or inoperative pursuant o any legal interpretation, judicial decision, operation of law or otherwise, .

the balance of this Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by duly

authorized representatives of each party as of the date first hercinabove mentiones.

8 | g "Fillmore & Western:"
Ventura County Fillmore & Western

Transportation Commission Railway Company

e Sl .y 2 L SABIN

nger Gﬁémyﬁ Dave Wilkinson
xecutive Director President

i



EXHIBIT A

FILIMORE & WESTERN
SCHEDULE OF RATES
LABOR
Supervisor $75.00/hour
Signal Maintainer/Engineer $75.00/hour
Track Inspector 7 $75.00/hour
Foreman : $36.27/hour
Journeyman Laborer $22.23/hour
Apprentice Laborer $15.21/hour
Backhoe Operator $31.12/hour
MOW Equipment Operator $37.44/hour

*% All Iabor rates are fully burdened, there is no overtime rare.

EQUIPMENT
Back Hoe $192.00/day
Air Compressor $114,00/day
Bobceat $168.00/day
Kodiak $85.20/day
Shop 1-ton truck $93.00/day
Track Tools $18.00/day
Pickup Truck $38.40/day
Speeder/Ballast Car $36.00/day
Boom Truck $85.20/day
Tamper $276.00/day
Regulator $276.00/day
Car Trailer $18.00/day
Rail Saw $102.00/day
Rail Drill $102.00/day

** All equipmens Is also available for % day and % the daily raze.

ua



EXHIBIT A - CONTINUED

MATERIAL

Spikes

Track Bolts

Tie Plates All Material to be provided at market rate
Ties - Plus 20% administration and shipping and
Switch Ties 2 handling costs if applicable.
Bridge Ties

Angle Bars w/bolis

Welding Supplies 7

E——
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LEASE AGREEME?

FOR THE “FlL.LMORE SEGMENT” OF THE SANTA PAULA BRANCH

A
Agrzement made this_ {3 day of I ., 20G1, by and

betwzen the CITY GF FILLMORE RECEVELOPMENT AGEMCY ("Filimore™), & local government
agency of the Siaiz of Califormia. and the VENTURA COUNTY TRANSPORTATION
COMMISSIOM ("YCTC"). This Agrzsment rzpizcss 2 pravious Agresment between the Fillmore

and VOTC for service on the Fillmaore Segment dated November 13, 1886.

WHEREAS, VOTC owns 2 fine of rafiread from milepest 403.20 at or near Monizho,

Califernig, to milepest 435.07 at or nsar Rancho Camules, Californiz {"Santa Paula Branch™h

WHEREAS, Filimors dasires o isass the ssgment of ihe line between milspost iii‘i—a— »

A

ngst Saniz Paulz and miispost 43307 at Rencho Camules, (“Fillmors Ssgment’) for

q

i

publicftourist  sxcursions. charter _erd dirner 4ain operafions, and for placement of

— e e e e e ——

information/diractional signs; and

WHEREAS, Fillmore does ret desire to be obligated tc provide cormcen carrier freight

service on the Fillmore Segment;

1

MOW, THEREFORE, M COMSIDERATICON of the muiual covaenanis hersin enisrsd inio. the

=

parties hereby agree:

% © Dsfinitions:



"Fillmors Segment” shail mear that portion of he Santa Paula Branch between

milzpost 414.43 21 or rear Szniz Paula and milepost 435.07 at Rancho Camuics.

iy
Kl“

‘Sania Psuia Branch” shall mean ihe line of railroad from milepost 403.20 gtor
near Montaivo, California, o milepost 435.07 at or near Ranche Camutes, Califomia, ali a5 shown
on Exhibif A hersio.

*Leass Propsity” shall mean the Track, Track suppori Siruciurass, building and
the real property which comprisss land lying within 15 feet of the centerine of any Track existing
on the Fillmore segment, an the Effective Date, reserving. howsver, for VCTC, iis successors and
zssigns the right {consistent with the rights hersin granied) to censiuet, reconstuct, maintain

-and use fuiure rscraslional balls, fiber oplic communicafion and pipsline faciliies =nd
appurtenances in, Upon, gver, undesr and along said prooeriy, without unreascnable or subsiantial
interfsrance with the opsrations of Fillmors or of Filimere s sublessee and subjsdi io the rights of
axising tenanis in possesssion. Whers the Sanfa Paula Branch crosses State Route 126, e
“Leass Property” shall mciude land lying within 25 fest of centeriing of Track for a dneance of 160
feet fom sdge of psvement Where Tacks do. not sxist on the Eifective Dals, the "Leass
Propery” shall include land lying within 25 fesl of nisloric canierfine of Tracke

“Lease Tarm” shall mean the 'WE’TDr (20} yeer period commencing from ihe
Effectivs Dats, subisct ic ﬂ;:e bie_ : =i ravigw of renis 2nd reies described In Ssciion 3b.

“Maintenznce” shall mean those sctivities reguired for continusd basic operation
of track and signai squipment. Tr ack work under this ftem includes tightening track bolts, liing
and 1@mping joints to adjust cross level, switch zdjustment and lubrication, opsration of ballest
egulators, replacement of worn switch components, spot replacemsnt of wom fies, and spot
replacement of warn rails. -_E:‘igna! work under this ftam includes periodic inspections and ieslis per
FRA/PUT requirements and repair! replacement of defective/damaged companents. -

*Sili 2ng Muotion Picturs Proguciion” shall include siill and moticn picturs

mercials and sther still and motion telsvision praomoticnal

zciivillas sideg procuction =n r 3iill or motion relzted mediz svents.

PublicfT ourist Excursions” shall include oubiic ard orivate excursions.



racreziional se

r=lated tharsto.

Properiy By any ¢

switches and frogs complete bumpsrs, tizs, ballast and roadbed.

“Track Suppori Struciurss” shell mean thoss properties necessary for uss or
suppori of Track, including signais, bridges. cuiveris. oiher shucturss, tupnsls, grading.
smbankmenis, dikas. pavement, and drainage facilitiss.

“Gross Revenue” shall mean ihe iofal revenus coilected by Filimors or its
sublessess in the form of fees. rents or any other basis of charges der?w_/ed from projects using
any pert of the Leass Property for SHill and Motion Picturs Procuction and for Pubiic/Tourist
Excursicns and shall not be reduced by =ny expensss inecumrsd by Fifimors or any or fis
sublessess sxcept for contrect fees paid by Fillmere or any or its sublsessas to 3 third parly and

reimbursement revenues recsived by Fillmors or s sublesszes.

!\}

Purpese 2nc Scope of [ sase:

The purpess of the Laase is to permit Fillmors andior s sublesssss to use the

Lagse Properiy for Public/Tourist Excursion ourpesss, and for informetional/dirsctionat signage,
& !

subject to reseryztions described in Ssction 3{2), as pant of its efforis to further develop the local

SLUnomy.

VCTC, for considaration of the renis, covenants, and conditions hersin coriained

3 Perial Pavmenis
= Fillmorz shali pay o YCOT2 28 initial rertal hersurdsr the sum o7 3K

8



Hundred and Saveniy-Five Dellers 1575.00) monthly, peyable in 2dvance on g guarterly basis
sach querisr. This iritial renial ratz shall be adjusted
annually theraafier as Bllows: The bzse for compuling the adjustmaent is the Consumer Price
Index for Al Urben Consumers (1382-84 = 1000 for Los Angslss — Long Bsach — Anaheim.
California< publishad by the United Siaies Depariment of Lebor, Bursau of Labor Siatisfics
{"index™). whicnh is published for the month of July, 2001 {"Beginning Index™).

If the index published for the monih of July pricr lo the adjusiment date

{"Exiension index} nas increased over the Beginning index, the monthy rant for the following year

LL.F‘T.H The next rent au;usmsn{: shall bs set f:y muﬁa:,rmc the inftial rent by a rracﬁor the
numerafor of which i; the Edfension Indsx and the denominater of which is the Beginning index.
However, In no cass shail the moenihiy rent be less then the inftial rent.
fihe hdeni hznged so ihat ihe base year differs from thai usaed

zhove, the indey shall be aorveriad in accordance with he conversion factor published by the
Unifted Digies Depariment of Labor, Bursasu of Labor Stasiics. i the index Is discontinusd or
revised during the ferm, such other govemment indsx compuiztion with which i is repiaced shall
be used in order fo cbiain subsiantially the same result zs would be obiained if the Index had not
been disconiinued.

o VCTC and F‘zi-lmce-e agrse that the ranial -ate shown in Ssction 4(z) be
raviewsd , and if desmed necessary. renegotisted and revised on 2 bisnnial basis. Renial raie
rc-fscw may incrude put is not imited ic. cc-nsideraéicn of a simple flat rate, persent of gross
receipt, Tee per rider, or other appropriate measurss. In ihe svent VO TC and Fillluuee ars unable

o reach agrsement regu z rental rzie, the matter may be submitted to mediation pursuant

(Ci
i
|_L
I‘.f‘l

ic the zpplicable provisions of Ssction 24. ¥ the rentai raiz is revised, it shall be memorialized

through an amandment t this Ajreement. [f 2 rental raie cennol be agreed upan, sven after

mediaiion, his Agrsament may o2 terminated in accordance with Ssciion 13(64.
G. Fiilmors acknowledgss ard agrses thel its cbligation to pay rant
mersundsr and the rignis of YCTZ in and to such rent siell be sbsoiute and unconditional and

shzll not oe subisct o any soatement, reduction set-cff, defense. counter-claim or recoupment



=

tor futurs slaims of F

ise of Pramisas:

a.

Fiiimar

w

snzl

PubiiciTourist Train Excursion

informational/dirsctional signage, but not o removs the

Siruciurss =
e

e

Structures o such siandards

reguiations.

dssignaisd for

0

S dshn

fighway grads

ed h

erein.

it

ason whaiscevar, including without

nave the nighl o uss the Lsase Pr
vse defined hersin, and any
rack or

Ymitaiior Abzizmenis

lawful placement

due lo ary

Fillmorz against WIUTC under this Agreement or otherwvisse

aperty for lawii

of

Track Support

Fillmore shail mainiain ai ifs scle sxpenss the Track and Track Supoort

=5

{1.)

g

determined ic need sxiensive rsfurbishmsn

e

S=cticn 1, ¥YCTC shal

refurbishment or replecement

funds may tecome availzb

tifred Tor 03 uses

Fillmers shall be eniiifed o

J
'3:

1t or

c Track and

and In zccordence with spplicabis

raceivs any State or Federal Funds

= oTyit

be responsibie for said rsfurbishment or replacement

fadsrai funds fo the gresiest sxisnt pos

n

.

Construction:

ssible

aciivilizs shall be underiaksn

for such worlk.

carmanent improvemaents

Fillmors

shall not have the

it is understocd by the parties that VOTC shall s

at the soie discrsilon

¥spancs on the Filimors Ssgment.
Track Suppori Struciures ars

replacement, beyond maintenzance as defined in

Any and al

right to construct any agditions or bettermenis

of a permanent naiurs on the Leasse Propseriy without specific writien approval in adgvance by



b Tempcrary knprovemenis.

Fillmors shall have the right to construct any lempeorary improvementis
nacessary fo uss the f:framisa-s for the usas parmitied harein, provided, howsver, said temporary
improvemanis shall be imsiy removed ugor cessation of their use.

Ezsements and Bedications.

0

The partizs recognize Hhat in order o provide for ihe more orderly
dsvelopment of the Lease Properiy i may be necessary deskabie or requirsd that sirset, water,

sewsr. drainage, gas, power line, and ciher sasement and dedicalions, and similer rights be

grarrea =r dedicated ovnr or .uzthu jr};tior:s ':;f t!"e Leass if'rcper%?;f. th"‘"‘ wni givs Flifmor= tlmel,r
wiritten notice of all such reguesis, but VCTC will-continue fo censider such requests, have sole
authority ic aporovs or reject proposals ans exacuis and delivar such documents, from ime o
time, and throughout the term of this Agreement as may be appropriate, necessary, of required

=

es and pubiic utility companies for the purpese of granting such

a2y

v seversl govsmimenial agend
sasemenis and dedicsfons. No such esasement of dedicaslions, nor any construciion in
connectcn thers-with, shall unrssscnably infersre with the operstions of Flllmors or s sub-
lessses hersunder.

d. Title

Any parts installed, replacements mads or addiions improvements or

alierstions tc the Track and Track Support Structurss shall in each case be considersd accesions
to the Track end Track Support Structurss and litle thersto shall oe immediately vested in VCTC
without cost or expense o VCTC.

Hewever, Fillmors's fixtures, macninery and squipment piaced or
maintained on the Lease Properiy or propeiled on raill shall be and ramain the properly of

Fillmore.

\'D

removal of same czusss malerall damage i property of VCTC. Fillmors shall pay
ihe r=asonabie COST Of repair.

Fifimors shall. within ane hundrad and sighty (130) days following expiration of

h



n

indemnification:

iiztility Sigims | demands. detiments,

rmay’s fees) and causes of action of whaisosver

character which YZTC may incur, sustain or be subjected to on eccount of ioss or damage to
property and loss of use thercf. or for bodily injury ic or death of any persons (including, but not
fimiied io the property. emplovess, subconiractors. 2genis znd invitees of ezch party hersto)
arising out of or in any wsy connacied with the work io be performed or occupancy opsration,
maintanance, enjoyment or use of the Lszase Froparty under this Agreement, except such as shalt

have been cccasioned by the negiigence or other fault of VCTC.

congent of VC TS, [n any svent, no such zssignment shall be valid unless there shail be deliversd

]

to YCTZ in due form for recording withir ter (10] davs afisr the dats of the assignment (3]

diplicaie original of the instumeant of {b; an instrument by the transferss

exprassly assuming all of Fillmore’s cbligetions and defeulls under this Agreement. Upen any

ssignment of this 2 nent conforming o th ns hers-or, bul nct otherwise, ssignor
assignment of this agrsement = g he erms h t herwise, the assigno

4}
P

shall be released from ithe performance of obligations on the part of Fillmors thersafter o be
performed under this Agresment, axcept any obfigation to hold and apply monies held by the

assignof et the date of the assignment. the dispostion whersof is governed by the terms of ihis

Agrssment, and except further any unperformed obligation which shalt have matred pricr io

such zssignment. ¥Wihout imiling =2ny of the forsgoing. but in addilior therat

l_)
4]
o |

an zct propititsd Dy the




o
-
Q
|

lta}
)]
]
4]
Q

Fillrmors shall not have the right, =t any iime or from time to #ime during

the Lease Term, o encumber the leassheld ssiale creaied by this Agreement by 2 isss=hold
monosge without the prior written consent on VCTC
c. Subtletting by Fillmors

Fillmors shall have the right lo sublet =l or =ny part of the Lease

(D

Property for any permiited uss under the terms of this Agresment but it may not sublsase tc any
rail operator whose opersfion would be subject o regulsiory control of any fedsral or siste

ageney without the pricr writter consent of VCTC.

B. Limits on Uss
a. Curing the term of his Agrssment ine Leass Property shall be usad by

Fillmore for ths use specifisd in Section 4 zbovs and for no ofher use or purpesse. Filimcre shail

not use nor permit ary other persen fo use the Lsass Property. or 2ny part thersof, for any
uniawful purposes. Fillmors shall st sil Hmes during sald term conform to, and cause all persons

using or occupying ny part of the fease Property by invatzsiion of, undsr or by right of Fillmore to

L

comply with sif public izws, ordinancss. miles, orders and regulations from Hime fc ime appiicable
thersfo and rsgardiess of when they become or became effective, including without lirfitaiions,
those relaiing fo healih, safsty, noiss, environmental protection, waste disposal, air end water

guality, and shell furnisk saiisfaciory svidsnce of such compliance upon reguest of VCTC

(‘(]

Fillmors shalt nol commit, nor allow any sublesses to commit, any wast upon the Lease Property.
b. indemnity for Viciation of Law

{1} Filimors Sonveneris 2nd =grees o rslease, defend, indemnify and

(%]

save VLT T harmizgss from any liabillly —ost experss, fines, pensliies, demages, or surcharges

imposad for any violatior. of any and all iaws. ordinances, rules, orders and ragulstions appiicable

g the u3s 2nd noccusancy of the Leass Properly, or as e result of 2my dischargs, isakage
spillage, emission or pollution whethar acsasioned by neglest omission orwilliul act of Filmors of




any perscn upon i by license or inviiation of Fillmorz ar holding or cccupying

the same cr any part thersof urnder or by right of Fillmors, regardless of whather sugh liability,

or any renswzl or exiension thersof,

2 Likswiss, VCTC shail releass, defend, indemnify, and save
Fillmors harmiless Fom all such matisrs regardisss of whether such fiability, cost, expanss. fine,
penalty, damages or chargs arlses or is Impesed during or sfter the sxgiraticn of this A(‘greement,
provided s =ct giving riss o same is caused or occasionad by the neglect, omission or willful
act of YCTC or any perscn | excepting Filimars and persons upon the Lsass Property by licensa
or invitation of Fillmore) upon the Laass Property by license or invitation of VCTC.

(31 Fiiimore shall have the right to conisst by appropriete legal
procesedings. without cost or sxpense 1o VCTC. the valigity or apolication of any law, ordinancs or
reguiation of the nature hersin refered to. If by the lerms of such law, aﬁjingﬁce. or rsgulafions
somgiiznce therswiith may bs legelly heid in 2beyance wihout subjecting VCTC fo any Hiability of
whatsoevsr nature for the fziiurs io so comply fherswith. compliance therswith may be cosiponsd
uniil the final determinaiicn of such proceseding.  Fillmors. upen commencing such centest shail

furnish tc YCTC z documen! guarantesing that YOTC and YCT T s intersst in the Lsass Properly

shalt be sgved narmiess form any penaly. damage. charge or claim ~ssuliing rom such coniest

g. Caonditions and Covenanis:

All the provisions of this Agreement and any Riders which are made a
part of this Agreement shall be corstrued to bs “conditions” as well as "covenanis” as though the
words specifically sxprassing or imparting coverants and condiions wers used in each separats

oravision.
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possession. Filimors escepis the Laass Property {including YCTC-owred Improvements) in iheir

sregsentation or warranty oy VCTC 25 io ths condilion of susn

oresent condition without any r

Lease Propsly or improvaments sxcsct 28 wey be sei ford
ba rezsponsibie for apy defzst or charge o
lmprovemenis, any damage occurring fhersic of for the sxisience of any violation of 2ny
municipal, county, stats or federsl law, order, rule, regulation or crdinance.

b. WARRANMNTIES AMD REPRESENTATIONS.

THAT VCTC

(6]

FILLMORE UMDERSTANDS AND AGREE
MAKES NG WARRANTY NOR REPRESENTATION CONCERNING WHAT, IF ANY, USE OF
THE PREMISIES MAY BE MADE OF ANY GOVERNMENTAL JURISDICTION, AGENCY OR
ENTITY HAVING AUTHORITY OVER THE PREMISES. FILLMORE SHALL BE SOLELY

RESPONSIBLE FOR DETERMIMING WHAT (& MECESSARY TO COMPLY WITH THE

REQUIREMENT OF EACH SUGCH GOVERNMENTAL ENTITY AND FOR FULL COMPLIANCE
WITH SUCH REQUIREMENTS. NO EMPLOYEE, REPRESEMNTATIVE OR AGENT OF VCTC
HAS ANY POWER OR AUTHORITY TD WAI/E OR MODIFY THIS PROVISION AND NO ORAL
OR WRITTEN REPRESENTATION BY ANY SUCH FPERSON SHALL EVER BE DEEMED 70

COMSTITUTE & WAIVER OF THIS REQUIREMENT OR ANY ESTOPPEL AGAINST VCTC.

o VT Ressryziions
i & VCTC reserves for itself and thoss to whom it grants such right.

right to: 1} construct, mainiain and cperafe any sidsting and new and additional communication
facilites or pipeiine upon, gver and teneaih the Leass Properiy, so long as the sxercisa of such
rights under this Agreement; 2} consiruct, maintain and operate any sxisting and new additional
recreational rail faciiiies; 3) operais fraight and reguiar passanger rail savices on the Fillmors
Segment and 4) conduct still ard mation picturs filming, ircluding television fiming. commercials

and gther 3fill 2nd motior isisvision gromotional zctivilies.

d. Fight of Eniry
WCYC o WCT T's ageris smployess snal




Filimors agrees and covenanris to held VCTC 2nd the Leass

Property harmless from any mechenics’ or materialmen’s fisng claimed by any person, firm or
corporation ermmployed by Fillmore or Fillmors’s subienanis. In the eveni of the filing of any such
fien, Fillmors shall cause such lien o bs ralessad within five {5) days afler VO TCs writien nofice
io do so Filimors shall indemnify znd defend VCTC sgainst all fabilily, cost and expense

{inciuding attorney fees) incurred by VOTC as a result of any such fisn.

P
<

insurance:
Whiie this Agrsement is in sect, Fillmors shell furnish svidancs
safisfactory ic YCTC that both VCTZ and Fillmors ars named 2s additional insurads for third
party lizbliity claims by Fillmore’s sublessse. mesting the requirsments stated below, in 3 I
satisfactory fo YCTC. Mot latsr than thirty (30} devs prior o the expiration dais of such covarage.
F.fﬂmoré shefl furnish WVCTT with svidence satisfeciory to YCTC that the coverags has beern or will
be substituted for and will be effective immediztely upon such sxpiration.
a. Liability:
Cemprshensive gsnara! and automaobile lizbility coverage shall:
(1} have 2 combined single limit of not iess than $5,000,60C per
OCCUITENCE;
{2} name VCTC 3nd Filmorz 2s additional insursds with
respect o ihe opersiions of Fillmore’s sublessaes;

Fillmaore’s

Er
-5

{3} cover the contractual liztility azssumsgs



nef entitied to any conirbufion
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insurance, 2g the cass may te shall cov

any right of subrogation sgasnt iznt permitied by law.

F. Condemnaiion:

o
=

Tzking. this Agrsement shall terminats on the

frave been separatefy d

Hlz., then the vaiuss 30 delermined shali bs conclusive upon YCTC and Fillmors. Diherwise the

8]




fors taking; provided, howsver, that i the

Temporary

apportioned betwsen VCTC ard Fillmcre as of the dais of expirsticn, after VCTC shall have
rzceived the entire portion of the zward asHirbtutsble o physical damege io the Lsass Progert

and to their condition before Temporary Taking.

L. Lete Paymenis:
Filtmorz shail pay YCTC an administrativs charge of 1-1/2% per month
or the highest amount permitted by law, whichever is lowsr, for any amount dus
hereunder which remains unpsid sfier thiry (30) days from the dafe such amount becomes

pavabie.

13. Default

Fiimore shall be in defzult under this Agresment (1) ifFillmore f2lls ko
pay the Base Rent wﬁen due and such fajlure continuss Tor 2 period of mere than fifisen (15
days, {2) i Fillmores falls to cure the brasch of 26y provision of this Agresment within thirty (30)
days =fer notice from VCTC {or tc scommence ana diligently pursue the cures of such abrsach
the brzach canrnct bs curad within thity s:EC'}‘da‘;zs; (3} “’ Filimors 15 adjudged benirupt or
becomes insolvent or seeks gereral debior reliel by exfrajudicial means or if any action or
procesding for debtor rsiief of Fillmors is commenced by Fillmore.

if Fillmors fails to surs = default within thirty (30} days nofide from VCTC

te do so Fillmors doss not prasent 2 restoralion plan within forty-five (45 days. VITT shall have

the right, without further notice and in addition t© any other remedies YCTC may have in law or in

equity, {5 terminste this Agrasment forthwith and to refzke possession of ihe Laase Propeniy.
14. MNonwsaiver
Y OTC s fzilurs io enforce or 24arciss s fights under = . condibon
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covanant of this Agr 5 & walvar of such rights or such tarm.

desmed 2 walver of YCTC's righis ic

covenant or condition

K?

tarminats this Agresment 35 orovidsd herein, ragardless of whar acceptaa.

w

smaingtion or Expiration;

a. Senerzh
Termiration or expiration of this Agrzemeant shall nof reiesss

sither party from 2n svent which sceurrsd grior ie such termination or expiration. 1 Fillmere fails
to surrender possession of the Leass Property upon termination of this Agresment, VCTC shall
hdve the right, is the sxtent permiited by faw, to ra-snier the Lzass Propariy and
ramove Fillmore and any person or sntity clafming through Fillmors from the Lease Properiy.

b. MNotice of Termination

Either parly may tarminzis this Agrzemeni. withou! cause. upon a

six {6) monih written notice of farmination given to the other oarty per Saction 21 baiow.

G Surrender of Pramisas

i

Upon the sxpiratior or termination of the Lazss Tarm, Flilmors,

o

:—»-1--\

without further nofice. shall dsliver up to V7 the pessession of the Lease Properiy. Upon the
feilure or refusal of Fillmors to ramove fror the Leass Property, as provided in Secficn 3d., all
cersonzl property owned by.Fillmore, (2; saic personal property shall thers-upon, =t the option of
VCTC becoms the soie propsrty of VCTT, or (b)  VCTT so elscts it may remove from the Lease
Property personal properiy owned by Fillmors, and YCTC may alse iestore the Lasse Properly
substantiaily to the condition in which it existed st the tims Fillmore tock possession, all at the
gxpense of Fillmora, which expense Filimors agress {o pay upen demand, or (¢} VCTC at its sole
option may siect that this Agreamsnt with sl terms contained harsin, including payment of Base

Rental for faillurz {o vacats on time may remain in sffect unill Filmorz’s personal propernty is

removed and the Leass Properiy is restarad tc VLTS In the svant of 3uich failure or refusal of
Tilimora 1o surrsnder possassion of e Lsass Praperly, VCTC snall have the rignl © re-anter



['8]
o

AASNSIon of coniinuatipn

Wiy G a private party, Fillmors

shall have the right of frst refusal to meet amy bona fids offer of sale on the same or (io VCTC)

more advaniagsous terms and conditions as containsd in such offer 2nd, on faillure to mast such
cona fide offer within sixty (80 days sfter notice therac? from YCTC. WOTC shall be frae o seli
the Lzasz Properly o poition thereof o such privale party third perssn in accordance with the
terms and conditions of this offer provided. however, Fillmore's rignt of first refusai shall run witf
the property. Both VCTC and Fillmors ars reguirsd to continus to fulfill any obligations generated

undsr this Agrsement prior fo the closing of 2ny saie o Filimera. [T sale of the property oy VCTC

i such oublic

iedl
el

Agresman

s to 2 pubiic sgency, then Filimors agrases that WCTC mav assigr resmar

a2gsncy.

n aclion io compel periormance
of or fo rscover for breash of sny e of this Agrsement. the losing parly shal

rezsonable stiorney’s fzes of the orevsiling parly. in sddition o ths amourt of judgment and

17. Entire Agresment.

The contents of this Agreement ars the sntire agraement balween the

carties ancd supersede all written or oral communicaiicns oetwszsn the parlies prior o s




znd 8§ this Agrsement shall be binding upon tha

12, Warraniies of Fillmaors:

Fiilmaers warranis, st the Efsciive Dats that
= it is a tocat government agency validly existing 2nd organizad

unger the laws of the Siaie of Califomia;

This Agresment will not be randersd voidable nor unenforcesble

=)

by reason of any provisicn of. or lack of consant undsr, any indenturs, agreement if instrument as

tc which Fllilmors is bound ss 2 pariy of sound by any aridinance of Fillmors.

c The signaicry hersof on behslf of Fillmors has besn duly anc

fully suthorized io suscute this Agreemeni on behalfl of Fillmorz.

18 Warranbes of VCTC:

VTS warranis gt the Effeciive Date that

=R it has full oower 1o lease the Laass Properiy fo Fitmors
20 - Apeilicable Law:

This Agregment shaii bs gevsmed by and consirued in accordance with

the laws of the 3iate of California.

24 Maotices:

Matices under this Agreement by ons party fo the cther shall ba in writing

and deliverad or mailed, posiage prapaid, o

4 6 P firied
v

Exzoutiva Dirsctor

/zniura Sounty Transporiation Lommission



Filimaors
City Mznager
City of Fiiirncrs
25C Ceniral Avenus

Filimors, CA 83615

The pariies may change addrsssss for receipis of nofices by dirscting such changes to the other

party.

T any parggraph, ssniencs. clause, phrsse of word shall became wihoui
ztion, judicial decision, ppergtion of law cor oiheraiss. |

baiance of this Agrsement shall remain in full fores and sffsct.

This Agreement is intended sclely tor the beneit of and shall ce binding

upar: the parties hersto, and iheir successors and assigns. and is not intended nor shall it be

consirusd L be for the benefit of any other party.

24, Oispute Resciution:

S

= Good Fzith Rasolution Praraquisite (o Madiation

puis arsing out of the tsrms of or geriaining

In hs svart of = dispu

for thirly (30; days before sithsr party

to. thiz Agresmsnt the oarties shaill negotiats in good faih

may submit the matter io madiation.




Mzdizion Prersgquisiis o Litigsiion

(&)
<

may undenake litigafion with rafererce 10 any such

disputz until after the sarlier of (1) maegiation of that aisputs has coourred or (2] written netice of
rafusal by one parly fo the siher party of the noticing oarty’'s refusal ic submit lo Ihe dacision of

the mediator { as hersinafter defined)

e

Methods and Praceduras for Mediation

Nediztior shall be subject io the folfowing maihods and

stied with the resulis of negetiation
betwssn the parlies may, sier ths
subsectior g, give nofice ic the

mahar siscitad for mediaiion o |

zli parties, to such olher madietor as 2i pariies

cosiz incurred by the mediator, with each pariy bearing it's own cosis of gpresparaiio

presentation of the matisr o the Mediator,

The Mediator shail have the autherdy lo sall such

(4; T
~witnesses ss he or she desms appropriaie to the matler submitted to him or her, lo take

testimony from such wiitnesses as the pariies may =it 2nd those called oy the Mediator, ©

reguest and demand origingl and further briefing of all issuss from the parties and o conduct ths

=y

rocadurss 32 forih in the Caiifor

~5!




nall randar hig deaisicn in

u)

= 3l pariies withie f‘:}f_'.'y*ﬁ“le ‘—'5) r_‘fa}:g of corciusion of 3ing

tesiimony and/or evidence regarding tre dispuis.

subject o the Fmiltations sst forih ie subsecticn b abovs, sither party may in

novo in the svent Bhat suc

agree thal, for the purpossc of suchk itigaticn znd to the sxisnt permiited by law, the slaluls <f
limitations for filirg such action shall be ong hurdred sighty (18C) days from the dats of the

Mediator's writien decision.
j ne partiss agres that zny mediation or fitigefion which

rmay anse pursuant fo this Agrssment shall taks place in, and in the svent of litigation shall be

o

conducisd in, the ropriate court for the County of Yeniurz, California.

(7} in the avent that litigation s undsrizken by slther party
after mediation, the pravailing part: shal! be eriifed lo recover s cosis and siiorne's fsss

incurrad in the litigefion from the sther parly

M WITNESS WHEREDF, ths sarties havs saussd this Agraement 1o be sxscutec on d

d=is first hiersinabove meniionad.

weres “Filimors"
weniura County City of Fillmers
Transpertation Commission Radavslcpment Agercy

e
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