
 

Go behind the scenes of 'Water for Elephants' 
Stars, railroad cars and paparazzi converged in Ventura County last year during filming 
of 'Water for Elephants,' which opens today 

By Karen Lindell 

Thursday, April 21, 2011  

A proud parent of the Digital 2nd Colorist might sit all the way through the end credits of the big-
screen film "Water for Elephants," sure to be left alone in an empty theater, but anyone from Ventura 
County should be proud enough to stay, too. 

Stick around long after billing for the circus film's stars — Reese Witherspoon, Robert Pattinson, 
Christoph Waltz and Tai (the elephant) — scrolls by. Patiently watch the names of the showgirls and 
clowns, and animal performers like Stanley the giraffe. Give the gaffers and grips their due. And 
then, at the very, very end, in the "Producers wish to thank the following for their assistance" section, 
don't blink and you'll see "Fillmore & Western Railway," second-to-last on the thank-you list. 

With such low billing, you'd never guess that two-thirds of the filming took place in Ventura County 
near Fillmore and Piru, and almost every train car and track in the movie, which is based on Sara 
Gruen's best-selling 2006 novel about a circus train in the 1930s, was provided by the Fillmore & 
Western Railway Co. 

The film opens nationwide today. Fillmore, ironically, doesn't have a movie theater (the town's city-
owned cinema closed this month). 

But it does have a rural look, private railroad tracks and a Starbucks, more than enough to satisfy the 
"Water for Elephants" filmmakers. 

For about 2½ months last year starting in May, the cast and crew of "Water for Elephants" set up 
circus camp in two locations, one site just west of Fillmore and the other to the east, closer to Piru. 

Residents and tourists might know the Fillmore & Western Railway Co. for its vintage train rides 
through the Santa Clara Valley. The company also has a division that consults on and provides 
trains and railroad-related props for film, TV and commercial productions; its long list of screen 
credits includes "Seabiscuit" and "CSI." 

The fictional "Benzini Bros." circus train in "Water for Elephants" travels through the northeastern 
U.S., not Southern California, but filmmakers used digital wizardry to give the film a more, well, 



northeasterly look, transforming arid mountain ranges into rolling green hills, and at times adding 
buildings to the skyline. 

CIRCUS SETUP 

Director Francis Lawrence, during a recent interview in Santa Monica, said the Fillmore/Piru set 
offered advantages over locations in other states, including the Northeast. 

"We needed a private train line so that we could kind of 'own' the tracks," he explained, "without 
having to move off the tracks every hour for other trains. We also needed nice open places to set up 
the circus." 

Plus, transporting the film's circus-animal stars and their trainers, most of whom lived in California, 
would have been costly. 

The filmmakers, Lawrence said, "rented out a bunch of farmland and grew grass right along the train 
line so we could park our train and have our tents out there." 

The Fillmore & Western Railway's train cars, as well as the circus tents, were used for both exterior 
and interior shots. The remainder of the film shoot included about a week and a half in Los Angeles 
(with UCLA as a stand-in for New York's Cornell University) and three days in Tennessee. 

Actor Pattinson was in awe of the circus world created on set. 

"There's an embankment with the train track ... and all the trailers were on one side and there was 
the circus world on the other," he said. "Once you walked over the tracks, there'd be a camera. 
Pretty much that was the only thing from the 21st century, and literally you could stand on the tracks 
and look over everything and you're in the '30s, but you're out in the middle of the desert in Fillmore." 

No shots took place in downtown Fillmore; the closest filmmakers came 

was the Grand Avenue train trestle on the western edge of the town. 

Lawrence said the main big-top tent (near Piru) went up about two weeks ahead of production for 
rehearsals, training, and to age the white canvas to give it a more authentic look. 

Despite the lack of East Coast geographical features, Lawrence said the location "really worked 
because the way the train line is laid out. It travels east-west, which is great, because you're typically 
not looking into the mountains, and depending on the time of day, you get this unbelievably beautiful 
light. So there's a lot of sequences we did at dawn and at dusk, and sunrise and sunset." 

Plus, he said, late-afternoon breezes "brought a lot of life to things, like the tent and the air. It was 
really nice." 



In-town star sightings, however, didn't materialize. 

SEEING STARS? 

Lawrence said he and the main actors didn't spend time in downtown Fillmore — the set was self-
contained and they had most everything they needed. 

"All I do is live and breathe on the set," said Lawrence, who stayed at a hotel in Valencia during the 
week, "so I'd pull into base camp, went over the little berm into our '30s circus, and 12 hours later I 
would come out and drive home." 

The actors arrived and left in private cars. 

Still, fans flocked from near and far hoping for a Rob, Reese and/or Cristoph sighting. (Witherspoon 
has a home in Ojai; no word on whether she commuted east on Highway 126.) 

The cluster of fans around the set was larger than what he's used to, said Lawrence, also known for 
directing the 2007 film "I Am Legend" starring Will Smith. 

"It was different because of Rob — there were a lot more people around," he said, referring to the 
mostly female fans toting cameras who set up camp almost daily near the entrance to the sets 
hoping to catch a glimpse of, or — gasp! — a wave from, the "Twilight" guy, who causes near 
hysteria whenever he's spotted in public. Intrepid "set soldiers" from fans websites like 
waterforelephantsfilm.com tweeted and blogged about their mostly futile experiences (Lawrence and 
some of the film's other actors did acknowledge the fans or good-naturedly pose for pictures). 

"Luckily, his fans are pretty respectful, so they would always stay outside the perimeter of our set, 
but they were always there — in LARGE groups, all day and night," Lawrence said, laughing. "But 
then, paparazzi were sneaking on quite a bit, every day." 

Kathleen McCreary, director of sales and marketing for the Fillmore & Western Railway, said 
Fillmore was "inundated with paparazzi — climbing hills, up in trees, going on ranches. We're used 
to a lot of filming here, but I don't know when we've had so much paparazzi." 

The tabloid blitz wasn't really a problem though, she said. "There was quite a bit of security at the 
set." 

WANTED: VINTAGE TRAINS 

McCreary said the "Water for Elephants" team approached the railroad in winter 2009 when 
filmmakers were scouting for a location. 



"They needed vintage train cars and boxcars from the 1930s, and we fit that bill," she said. A steam 
locomotive, which at the time the company didn't own, pulls the train, so they brought one in from 
Carson City, Nev. — the Virginia & Truckee Railroad Co.'s Engine No. 18 — on a flatbed truck. 

"We had that one shipped in, but all the other cars — stock cars, passenger cars, the stateroom car 
— all that stuff we got from (the Fillmore & Western Railway) and refurbished them the way we 
needed to," Lawrence said. 

McCreary said drivers on Highway 126 couldn't see either set. The west-of-Fillmore set was on 
Norman's Nursery property; the train line runs behind the area, she said. 

Near Piru, the set was on Somers Ranch property, and the top of the circus tents were visible from 
Pacific Avenue, which parallels Highway 126, McCreary said. 

The film schedule didn't conflict with the company's regular train rides, which take place on 
weekends when the movie crew wasn't working. 

Once a month, though, the company offers a weekday Fillmore-to-Santa Paula train ride for groups 
— usually seniors bused in from other areas. The train company had to come up with an alternative 
because the movie crew was tied up with work on the tracks. 

"So we told the folks, 'We can't take you to Santa Paula, but we've got a special treat,' " McCreary 
said. "We got permission from the movie company, and we took the trains east instead to see the 
Piru set. The seniors were thrilled." Also, the company's regular weekend excursion trains to Santa 
Paula passed by the Fillmore set every Saturday and Sunday. 

So unless you were a cast or crew member (or a paparazzo with a long lens), "the only way to see 
the set was by our train," McCreary said. 

Not even the Digital 2nd Colorist got to do that. 
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