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4501 Pleasanton Avenue, Pleasanton CA, 94566

(925) 426-7600-Main (925) 426-7599 Fax
FAIRGROUNDS LEASE AGREEMENT

Date: January 28, 2015










This Fairgrounds Lease Agreement, hereinafter AGREEMENT, is entered into on February 1, 2014 by and between the Alameda County Agricultural Fair Association, hereinafter ASSOCIATION, and Alameda County Central Railroad Society represented in this AGREEMENT by Gary Lewis, a duly Authorized Representative, hereinafter LESSEE.

WITNESSETH

The LESSEE represents and warrants that the legal name as contained in the AGREEMENT along with all other information in this AGREEMENT is accurate and correct in all respects and makes this warranty as of the date of this AGREEMENT and continuing through its duration.  LESSEE further represents and warrants that the Authorized Representative listed in the AGREEMENT has full, complete and absolute authority to bind the LESSEE.  If the LESSEE is a corporation, it warrants and represents that it is in good standing and active and, if it is not a corporation, it warrants and represents that it is authorized to do business in the State of California.  Any change in the LESSEE’s legal name, fictitious name, address, telephone number, or Authorized Representative, shall be forwarded to the ASSOCIATION, in writing, within three (3) days after the change.  Furthermore, the individual executing this AGREEMENT on behalf of the LESSEE absolutely, personally, unconditionally, and continually warrants and guarantees LESSEE’s full and faithful performance and payment of all obligations under this AGREEMENT.
THAT WHEREAS, the LESSEE desires to lease from ASSOCIATION, and ASSOCIATION desires to lease certain building located on ASSOCIATION’s property to serve the designated purpose of the AGREEMENT.
NOW, THEREFORE, FOR VALUABLE CONSIDERATION, the receipt and adequacy of which is hereby acknowledged, ASSOCIATION and LESSEE agree as follows:

1. PREMISES:  ASSOCIATION hereby leases to LESSEE the following described premises in its present condition, located at 4501 Pleasanton Avenue in Pleasanton, Alameda County, California, hereinafter PREMISES, for the benefit of LESSEE and LESSEE employees, agents, representatives, and/or invitees, hereinafter USERS.  If LESSEE does not remain within the as described premises, ASSOCIATION reserves the right to charge additional rental fees for the additional space used.  ASSOCIATION may request Model Railroad & Train Club to relocate to different buildings.
a. A portion of Building F on the Fairgrounds. 
2. ACCESS; USE:  ASSOCIATION grants to LESSEE and its USERS ingress and egress rights over ASSOCIATION’s property to use and access the PREMISES.  LESSE shall require its USERS to use the PREMISES in conformance with the purpose of conducting weekly meetings and construct, maintain and exhibit (during events) the miniature train display by the Model Railroad & Train Club and all applicable governmental laws, regulations, rules, and ordinances.
3. TERM; TERMINATION:  This AGREEMENT shall commence on February 1, 2015 and expire on December 31, 2014, hereinafter “Term”.  Thereafter, unless earlier terminated, this AGREEMENT shall automatically extend on a month-to-month basis until terminated by either ASSOCIATION or LESSEE. Either party may terminate the AGREEMENT by the giving of at least thirty (30) days written notice of termination to the other party.  ASSOCIATION’s obligation to permit LESSEE to use the PREMISES, and LESSEE’s obligation to pay the Rent shall cease as of the termination date.  The foregoing provisions for the termination of this lease shall not operate to exclude or suspend any other remedy of the ASSOCIATION for breach.
4. CONDITION OF PREMISES:  By entry hereunder, LICENSEE accepts the PREMISES as being in good and sanitary order, condition and repair and accepts the PREMISES and the improvements included on ASSOCIATION’s property in their present condition and without representation or warranty by the ASSOCIATION as to the condition of such improvements or as to use or occupancy which may be made thereof.  LESSEE acknowledges that LESSEE has examined and knows the condition of the PREMISES, and has received the same in good order and repair, and agrees and accepts PREMISES as “As Is” condition, for the described used of the PREMISES only in accordance with the designated purpose.
To surrender the PREMISES to ASSOCIATION at the end of the Term or any renewal without the necessity of any notice from either ASSOCIATION or LESSEE to terminate the same, and LESSEE hereby expressly waives all right to any notice which may be required under any laws now or hereafter enacted and in force.

(a) To surrender possession of the PREMISES at the expiration of the AGREEMENT without further notice to quit, in as good as condition as reasonable use will permit.
(b) To keep the PREMISES in good condition and repair at LESSEE’s own expense, except repairs which are the duty of ASSOCIATION.
(c) To remain the described PREMISES during the duration of the AGREEMENT.
(d) To perform, fully obey and comply with all ordinances, rules, regulations and laws of all public authorities, boards and officers relating to the use of the PREMISES.

(e) Not to many any occupancy of the PREMISES contrary to law or contrary to any directions, rules, regulations, regulatory bodies, or officials having jurisdiction or which shall be injurious to any person or property.

(f) Not to permit any waste or nuisance on the PREMISES.
(g) Not to use the PREMISES for living quarters or residence.

Any signs placed upon or about such PREMISES shall, upon the end of the Term of the AGREEMENT or upon earlier termination, be removed by LESSEE at LESSEE’s expense, and LESSEE shall repair any damage to the PREMISES which shall be occasioned by reason of such removal.

5. REPAIRS & MAINTENANCE:  All repairs, except those specific repairs set forth below, shall be made by the LESSEE at its own expense.  If the ASSOCIATION pays for the same or any part thereof, ASSOCIATION shall be reimbursed by LESSEE for such amount.
ASSOCIATION shall be responsible for making the following repairs: (a) any structural repairs to exterior walls, structural columns and structural floors which collectively enclose the PREMISES (excluding storefronts), and the roof over the PREMISES.  LESSEE shall give ASSOCIATION notice of the necessity for such repairs and that such repairs did not arise from nor were they caused the negligence or willful acts of LESSEE, its agents, concessionaries, officers, employees, licensees, invitees, or contractors.

6. FIXTURES AND TRADE FIXTURES:  LESSEE shall make no changes, improvements, alterations, or additions to the PREMISES unless such changes, improvements, alterations, or additions: (a) are first approved in writing by ASSOCIATION; (b) are not in violation of restrictions placed thereon by the investor financing the construction of the building; and (c) will not materially alter the character of the building of such PREMISES and will not substantially lessen the value of the PREMISES.
All improvements shall be at LESSEE’s expense.  ASSOCIATION may not unreasonably withhold approval, and if there is a dispute as to the reasonableness, it shall be determined through arbitration.

All improvements made by LESSEE at LESSEE’s expense to the PREMISES which are so attached to the PREMISES that they cannot be removed without material injury to the PREMISES, shall become the property of the ASSOCIATION upon installation.  Not later than the last day of the Term, LESSEE shall, at LESSEE’s expense, remove all of LESSEE’s personal property and those improvements made by LESSEE which have not become the property of ASSOCIATION, including trade fixtures, cabinetwork, movable paneling, partitions, and the like; repair all injury done by or in connection with the installation or removal of such property and improvements; and surrender the PREMISES in as good condition as they were at the beginning of the Term, reasonable wear, and damage by fire, the elements, casualty, or other cause not due to the misuse or neglect by LESSEE or LESSEE’s agents, employees, visitors, or licensees, excepted.   All property of LESSEE 
remaining on the PREMISES after the last day of the Term of the AGREEMENT shall be conclusively deemed abandoned and may be removed by ASSOCIATION, and LESSEE shall reimburse ASSOCIATION the costs of such removal.
7. SURRENDER: LESSEE agrees on the last day of the AGREEMENT or on a sooner termination of this AGREEMENT, to surrender the PREMISES promptly and peaceably to the ASSOCIATION.  Upon surrender all rights and obligations of the LESSEE are terminated.

8. DESTRUCTION: In the event the PREMISES is destroyed in whole or in part from any cause, LESSEE may, at its option immediately terminate the AGREEMENT.
9. DAMAGES:  Upon termination of this AGREEMENT in any manner above provided, or by summary proceedings or otherwise, LESSEE shall pay to ASSOCIATION without demand or notice the following:
(a) The costs of making all repairs, alterations and improvements required to be made by ASSOCIATION hereunder, and of performing all covenants of LESSEE relating to the condition of the PREMISES during the Term and upon expiration or sooner termination of this AGREEMENT, such costs to be deemed prima facie to be the costs estimated by a reputable architect or contractor selected by ASSOCIATION or the amounts actually expended or incurred thereafter by ASSOCIATION.
(b) The attorney’s fees and other costs.

10. RE-LETTING:  Upon termination of this AGREEMENT in any manner above provided, ASSOCIATION shall use reasonable efforts to re-let the PREMISES.

11. WAIVER OF PROPERTY DAMAGE:  ASSOCIATION shall not be liable for any damage to any property at any time on the PREMISES or building from theft, fire, Acts of God, or any cause, except to the extent that such damage was caused by the ASSOCIATION’s gross negligence, willful misconduct, or failure to comply with applicable laws and regulations.

12. INDEMNITY:  LESSE agrees to indemnify, defend and save harmless the State of California, the County of Alameda, and the Alameda County Agricultural Fair Association, and their officers, agents, deputies and employees from any and all claims, causes of action and suits accruing of resulting from any and all damage, injury or loss to any person or persons, including all persons to whom LESSEE may be liable under any Worker’s Compensation Law, to real or personal property, done directly or indirectly by LESSEE, and for damages caused by accident, neglect and/or arising out of or in any way connected with the exercise of AGREEMENT of privileges herein granted.

13. INSURANCE: LESSEE agrees to procure and maintain during the period of this AGREEMENT, at his sole cost and expense, an insurance policy in the form of Public Liability, including BROAD COMPREHENSIVE GENERAL LIABILITY ENDORSEMENT ON LESSEE’S OPERATIONS hereunder WITH A LIMIT OF NOT LESS THAN ONE MILLION DOLLARS ($1,000,000.00) COMBINED SINGLE LIMIT (CSL) FOR BODILY INJURY AND PROPERTY DAMAGE.  Said policy shall include and name as additional insureds the ALAMEDA COUNTY AGRICULTURAL FAIR ASSOCIATION and the COUNTY OF ALAMEDA and shall provide coverage to the Officers, Directors, and Employees of the ASSOCIATION and to the Board of Supervisors and any and all of their respective official capacities and whether sued singly and/or collectively or in any combination whatsoever.  A web based memorandum of insurance, endeavoring to give ten (10) days prior written notice in case of cancellation, shall be used to the ASSOCIATION upon request.
14. WORKER’S COMPENSATION:  If the LESSEE employs personnel to work during the LESSEE, the LESSEE must be able to provide a certificate showing coverage of Worker’s Compensation Insurance.  Certificate must cover the full liability of the promoters in accordance with the provisions of Division IV of the Labor Code of the State of California and any act amendatory thereof.  By signing this AGREEMENT, the LESSEE agrees to have such insurance.
15. WAIVER OF NONPERFORMANCE: Failure of the ASSOCIATION to exercise any of its rights under this lease upon nonperformance by the LESSEE of any condition, covenant or provision herein contained shall not be considered a waiver, not shall any waiver of nonperformance of any such condition, covenant or provision by the ASSOCIATION be construed as a waiver of the rights of the ASSOCIATION as to any subsequent defective performance or nonperformance hereunder.
16. DEFAULT:  Each of the following shall be deemed an Event of Default:
(a) Default in the performance or observance of any covenant or condition of this AGREEMENT by the LESSEE to be performed or observed.

(b) Abandonment of the PREMISES by LESSEE.

(c) The filing or execution or occurrence of: (i) Filing a petition in bankruptcy by or against LESSEE; (ii) Filing a petition or answer seeking reorganization, arrangement, composition, readjustment, liquidation, dissolution or other relief of the same or different kind under any provision of the Bankruptcy Act; (iii) Adjudication of LESSEE as a bankrupt or insolvent: or insolvency in the bankruptcy equity sense; (iv) An assignment for the benefit or creditors whether by trust, mortgage, or otherwise; (v) A petition or other proceeding by or against LESSEE for, or the appointment of, a trustee, receiver, guardian, conservator, or liquidator of LESSEE with respect to all or substantially all its property; (vi) A petition or other proceeding by or against LESSEE for its dissolution or liquidation, or the taking of possession of the property, of the LESSEE by any governmental authority in connection with dissolution or liquidation.

17. NOTICES OF DEFAULT: In the event of an act of default with respect to any provision of this lease, neither party can institute legal action with respect to such default without first complying with the following conditions:
(a) Notice of such event of default must be in writing and must either be hand delivered, mailed to the other party be U.S. Certified Mail, return receipt requested, or if unable to provide notice by these methods, if the notice is from ASSOCIATION to LESSEE by posting the notice on the front door of the PREMISES;

(b) Such written notice shall be set forth the nature of the alleged default in the performance of the terms of this AGREEMENT and shall designate the specific paragraph(s) therein which relate to the alleged act of default;
(c) Such notice shall also contain a reasonably understandable description of the action to be taken or performed by the other party in order to cure the alleged default and the date by which the default must be remedied, which cannot be less than thirty (30) business days from the date of mailing the notice of default.

If LESSEE fails to pay rent when due, ASSOCIATION may serve a Notice of Default upon the LESSEE, requiring payment of rent in full within three (3) days from service of the Notice, or surrender of the PREMISES.

All notices and communications concerning this AGREEMENT shall be mailed to the parties at the following addresses:

(a) LESSEE

Alameda County Central Railroad Society

4501 Pleasanton Avenue

Pleasanton, CA 94566

(b) ASSOCIATION

Alameda County Agricultural Fair Association

4501 Pleasanton Avenue

Pleasanton, CA 94566

18. ASSIGNMENT: Except to LESSEE’s affiliate, LESSEE may not assign, delegate or sublease this AGREEMENT or any of its rights, duties or obligations under this AGREEMENT without the express written consent of ASSOCIATION, under penalty of immediate forfeiture of this lease.  All rights and liabilities herein given to or imposed upon either parties shall extend to the heirs, executors, administrators, successors and assigns of such party.

19. SALE OF PREMISES:  In the event of a sale or conveyance of ASSOCIATION’S property or any interest therein, the transferee shall assume the AGREEMENT and the transferor shall be thereby released from any further liability after the date of such sale or conveyance upon any of the terms, covenants or conditions (express or implied) herein contained in favor of LESSEE, and in such event, insofar as such transfer is concerned, LESSEE agrees to look solely to the responsibility of transferee.

20. RIGHT OF RE-ENTRY: The ASSOCIATION shall have the right to enter and inspect the licensed premises at any and all times.
21. HOLDOVER:  If LESSEE shall holdover after the expiration of the Term hereof, with the consent of the ASSOCIATION, express or implied, such tenancy shall be from month to month only, and not a renewal hereof; and LESSEE agrees to pay Rent and all other charges as provided herein, and also to comply with all covenants of this AGREEMENT for the time LESSEE holds over.  LESSEE shall be entitled to possession until ASSOCIATION has given LESSEE thirty (30) days notice that such month to month tenancy shall be terminated.
If LESSEE shall hold over without the consent of ASSOCIATION, express or implied, then LESSEE shall be construed to be a tenant at sufferance at double the Rent herein provided, prorated by the day until possession is returned to ASSOCIATION.

22. MECHANICS AND OTHER LIENS IMPOSED BY LESSEE:  LESSEE shall keep the PREMISES and the improvements at all times during the term free of mechanics and materialmen’s liens and other liens of like nature, other than liens created and claimed by reason of any work done by or at the instance of the ASSOCIATION, and at all times shall fully protect and indemnify ASSOCIATION against all such liens or claims and against all attorney’s fees and other costs and expenses growing out of or incurred by reason or on account of such liens or claims.  Should LESSE fail to fully discharge any such lien or claim, ASSOCIATION, at its option, may pay the same or any part thereof, and ASSOCIATION shall be the sole judge of the validity of such lien or claim.
23. CONDEMNATION CLAUSE:  In the event that all or a part of the PREMISES is taken by eminent domain or conveyed in lien of eminent domain, and the PREMISES cannot reasonably be used by LESSEE for their intended purpose, then this AGREEMENT will terminate effective as of the date that the condemning authority shall take possession of the same.
24. FIRE CLAUSE: The LESSEE agrees to notify ASSOCIATION of any damage to the PREMISES by fire or other hazard and also of any dangerous or hazardous condition within the PREMISES immediately upon the occurrence of such fire or other hazard or discovery of such condition.
Upon occurrence of a fire, repairs shall be made by ASSOCIATION as soon as reasonably made be done unless the costs of repairing the PREMISES exceed 25% of the replacement cost of the building in which case the ASSOCIATION may, at its option, terminate this AGREEMENT by giving LESSEE written notice of termination within thirty (30) days of the date of the occurrence.

If ASSOCIATION does not terminate this AGREEMENT pursuant to the paragraph above, then ASSOCIATION has thirty (30) days after the date of occurrence to give written notice to LESSEE setting forth its unqualified commitment to make all necessary repairs or replacements, the projected date of commencement of such repairs, and the ASSOCIATION’s best good faith estimate of the date of completion of the same.
If the ASSOCIATION fails to give such notice, or if the date of completion is more than ninety (90) days after the date of the occurrence, then the LESSEE may, at its option, terminate this AGREEMENT and the ASSOCIATION will be obliged to refund to the LESSEE any rent allocable to the period subsequent to the date of the fire.
25. RELATIONSHIP OF PARTIES:  The sole relationship between the parties created by this AGREEMENT is that of independent parties entering into a license agreement.  Nothing contained in this AGREEMENT shall be deemed, held, or construed as creating a joint venture or partnership between the parties.

26. GOVERNING LAW:  This AGREEMENT shall be construed under and in accordance with the laws of the State of California.  Those laws shall govern every aspect of the enforcement of this lease.  Venue for any legal proceedings brought in connection to this AGREEMENT or any aspect of the relationship between the parties, shall be in Alameda County.

27. DISPUTE RESOLUTION:  In the event of any dispute between ASSOCIATION and LICENSEE arising out of or in connection with this AGREEMENT, the parties shall attempt, promptly and in good faith, to resolve any such dispute.  If the parties are unable to resolve such dispute within a reasonable time (not to exceed thirty (30) days), then either party may submit such controversy or dispute to mediation.  If the dispute cannot be resolved through mediation, then the parties shall be free to pursue any right or remedy available to them under applicable law.

28. ATTORNEY’S FEES:  If any action or proceeding, whether regulatory, administrative, at law or inequity, is commenced or instituted to enforce or interpret any of the terms and provisions of this AGREEMENT, the prevailing party in any such action or proceeding shall be entitled to recover its reasonable attorney’s fees, expert witness fees, costs or suit, and expenses, in addition to any other relief to which such prevailing party may be entitled.

29. POSSESSORY INTEREST:  LESSEE recognizes and understands that this AGREEMENT may create a possessory interest subject to payment of taxation, and LESSEE may be subject to payment of property taxes levied on such interest.  LESSEE further agrees to observe all municipal, county, and State sign ordinances and regulations.  ASSOCIATION shall provide requesting municipal, county and State agencies all information available to the ASSOCIATION to expedite contact with LESSEE.
30. ADA: LESSEE by signing this AGREEMENT assures, the ASSOCIATION that it, LESSEE and each of LESSEE’s sublicenses, leases, sub-contractors, vendors, exhibitors, promoters, agents and employees, if any, comply with the American with Disabilities Act (“ADA”) of 1990, (42.U.S.C. 12101 et seq.) and California Disabled Persons Act (Cal Civil. Code 54 et Seq.) and all relevant provisions of the Health and Safety and Business and Professions Codes, as well as all applicable regulations and Guidelines issued pursuant to the ADA, namely the American with Disabilities Act Guidelines (“ADAAAG”) and all applicable regulations and guidelines issued pursuant to California law including Title 24 of California’s Building Code.  LESSEE further agrees that this covenant to comply may subject LESSEE to civil liability and damages.  LESSEE further agrees that this covenant to comply with State and Federal disability access requirements continues for the duration of the AGREEMENT.
31. DISASTER CENTER: The Alameda County Fairgrounds may be designated a disaster center for an emergency or major catastrophe that occurs around or on the fairgrounds.  In the event that the Director of Emergency Services, or its acting agents the Alameda County Sheriff’s Department, the Pleasanton Police Department or the ASSOCIATION, activates the “Alameda County Fair Association Evacuation Plan”, the LESSEE’s rights hereunder shall cease, and the LESSEE will cooperate with Emergency Services.  LESSEE may have to immediately surrender possession of facilities, if in possession at time, and ASSOCIATION shall have the right to dispossess LESSEE and its invitees without liability to action for prosecution or damages as a result thereof.
32. INTEGRATION:  This AGREEMENT and any attached exhibits, schedules and addenda, all of which are incorporated into this AGREEMENT by this reference, constitute the full and complete understanding and agreement of the parties relating to the subject matter hereof and supersede all prior understandings and agreements relating to such subject matter.  Both parties hereby agree that all prior or contemporaneous oral agreements between and among themselves and their agents or representatives relative to the leasing of the PREMISES are merged in or revoked by this AGREEMENT.

33. MODIFICATIONS: Any modification or amendment of this AGREEMENT shall be in writing and shall be executed by all parties.

34. SUBORDINATION: This AGREEMENT is subordinate to the lien of all present or future mortgage that affect the PREMISES and to all renewals, modifications, replacements and extension of this AGREEMENT.  This clause shall be self-operative but in any event LESSEE agrees to execute promptly and deliver and estoppel certificate or other assurances that ASSOCIATION may request in furtherance of this provision.
35. SEVERABILITY:  If any term, covenant, condition, or provision of this AGREEMENT is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the remainder of the provisions shall remain in full force and effect and shall in no way be affected, impaired, or invalidated.

36. EXECUTION OF DOCUMENT:  LESSE by affixing his/her signature to this AGREEMENT hereby acknowledges the terms and conditions of this AGREEMENT, hereinafter set forth and attached to this AGREEMENT.

IN WITNESS WHEREOF, this LESSEE has been executed, by and on behalf of the parties hereto, the day and year first above written.

LESSEE

Alameda County Central Railroad Society
4501 Pleasanton Avenue

Pleasanton, CA 94566

____________________________________________

Signature

____________________________________________

Date

ASSOCIATION

Alameda County Agricultural Fair Association

4501 Pleasanton Avenue 

Pleasanton, CA 94566

_____________________________________________

Faye Cater, Manager Business Development & Event Operations
_____________________________________________

Date
1

