STATE OF NORTH CAROLINA

LEASE AGREEMENT

COUNTY OF GASTON

THIS AGREEMENT, to be effective as of the 16th day of February, 2005, by and between the City of Gastonia, a North Carolina Municipal Corporation, hereinafter “Lessor”, and Gastonia Aviation, LLC, a North Carolina Limited Liability Company, hereinafter “Lessee”;

W I T N E S S E T H:

WHEREAS, Lessor is the owner of a certain tract of land together with the buildings and other improvements thereon known as the Gastonia Municipal Airport (“Airport”) and has full right and authority to enter into leases, agreements, or contracts providing for the use of the space, area improvements or equipment at the Airport for aeronautical purposes or purposes incidental thereto; and

WHEREAS, Lessee is a limited liability company, organized and created under the laws of the State of North Carolina, operating a business of commercial aviation activities for aeronautical purposes or purposes incidental thereto and desires to carry on such business at the Airport;

NOW, THEREFORE, the parties do mutually undertake, promise and agree as follows:

ARTICLE I

PREMISES, PRIVILEGES, USES, RIGHTS,ACTIVITIES, EXCLUSIONS, AND CONDITIONS

For and in consideration of the terms, conditions and covenants of this Lease to be performed by Lessee, all of which Lessee accepts, Lessor hereby leases to Lessee, and Lessee hereby hires and takes from Lessor the premises hereinafter set out and assumes the responsibilities herein described.

A.
DESCRIPTION OF LEASED PREMISES.  The premises (“Premises”) demised by this lease are described as follows:  Being that property described on Exhibit A attached hereto, which is incorporated herein by reference.

B.
DESCRIPTION OF GENERAL PRIVILEGES, USES AND RIGHTS.  Lessor hereby provides to Lessee the following general privileges, uses and rights, all of which are and shall be subject to the terms, conditions and covenants hereinafter set forth and all of which shall be non-exclusive to Lessee.

(1)
The general use of all public airport facilities and improvements which are now or may hereafter be connected with said Airport, except as hereinafter provided, to be used by Lessee for aviation activities and fixed base operations, as herein defined.


For the purpose of this lease “public airport facilities” shall include all necessary landing area appurtenances including but not limited to approach areas, runways, taxiways, aprons, aircraft and automobile parking area, roadways, sidewalks, navigational and navigational aids, lighting facilities, terminal facilities or other public appurtenance to said Airport.

(2)
The right of ingress to and egress from the Premises over and across public roadways serving the Airport for Lessee, its agents and servants, patrons and invitees, suppliers of service and furnishers of material.


Said right shall be subject to such ordinances, rules and regulations as now or may hereafter have application at the Airport.

C.
DESCRIPTION OF SPECIFIC PRIVILEGES, USES AND RIGHTS.  In addition to the general privileges, uses and rights hereinbefore described and without limiting the generality thereof, Lessor hereby grants to Lessee, the right to engage in aviation activities, as defined in Paragraph D, subject to the conditions and covenants hereinafter set out.

D.
DEFINITION OF AVIATION ACTIVITIES.  “Aviation Activities” are hereby defined as those activities performed at or from the Airport, which involve the sale of aviation services for profit to the general public as set forth hereafter.

(1)
The loading and unloading of aircraft in any lawful activity as incidental to the conduct of any services or operations outlined in this Paragraph D.

(2)
The maintenance, storage and service of aircraft, which shall include overhauling, rebuilding, repairing, inspecting and licensing of same; and the purchase and sale of parts, equipment and accessories therefor.

(3)
The operation of a business of buying, leasing and selling aircraft, parts and accessories therefor, and aviation equipment of all descriptions at retail, wholesale and/or as a broker.

(4)
The sale of aircraft fuels, lubricants and propellants at the Airport, but only at specific places on said Airport, as may from time to time be designated by Lessor.  The sale of said fuels, lubricants and propellants shall include the right to use vehicles necessary for the servicing of aircraft in the sale of said fuels, lubricants and propellants.

(5)
The sale through coin-operated vending machines of newspapers, tobacco, confections and refreshments and the maintenance on said premises of appropriate facilities therefor.

(6) Retail sales of pilot convenience items and any other items which Lessor does not prohibit Lessee from selling.

(7)
The training at the Airport of personnel in the employ of Lessee and the training at the Airport of members of the general public, as students or otherwise, in any art, science, craft or skill pertaining directly or indirectly to aircraft.

(8) The location, construction, erection, maintenance and removal of improvements (including hangars, shops or related office space), in any lawful manner, upon or in the Premises for the purpose of carrying out any of the activities provided for herein, subject however, to the conditions herein generally or particularly set forth, and subject to the prior written approval of Lessor.

(9)
The operation and sale of aerial taxi and sightseeing services.

(10)
The operation of schools for the instruction in aviation flying.

(11)
The operation of scheduled and charter transportation of passengers.

(12) The maintenance of offices and operations, including the operation and maintenance of the terminal building, or the undertaking of any phase of aviation activity for profit, related to or in any way contributing to air transportation or aerial navigation. 

E.
CONCESSIONS EXCLUDED.  Lessee shall not engage in business operations or concessions of any other kind than those set forth in paragraph D above, unless approved in writing by Lessor prior to the commencement thereof.

F. CONDITION OF GRANTING LEASE.  The granting of this Lease, its acceptance by Lessee, and the obligations of Lessor hereunder and the rights of Lessee are conditioned upon the following:

(1)
The rights to use the Airport facilities in common with others authorized so to do is, and shall be subject to and exercised only in accordance with the laws of the United States of America, the State of North Carolina, the City of Gastonia, and any other governmental entities with jurisdiction over the Airport; the rules and regulations promulgated by any of the foregoing with reference to aviation and air navigation; and all reasonable and applicable rules, regulations and ordinances of Lessor, including Lessor’s Airport Rules and Regulations Manual,  now in force or hereafter prescribed or promulgated.

ARTICLE II

OBLIGATIONS OF LESSOR

A.
AUTHORITY TO LEASE.  Lessor covenants that at the time of granting and delivery of this Lease, it has full right and authority to lease the Premises in accordance herewith.



Lessor warrants to Lessee peaceful possession and quiet enjoyment of the Premises during the term hereof, upon Lessee’s performance of its convenants herein.

B.
OPERATION AS PUBLIC AIRPORT.  Lessor shall, during the term hereof, operate and maintain the Airport as a public airport consistent with and pursuant to Assurances given by Lessor to the United States Government under the Airport and Airways Development Act (P.L. 91-258), as amended.

C. REPAIR OF PREMISES.  Lessor provides the Premises, and the same are accepted  by Lessee in their “as is” condition.  Lessor retains responsibility for repairs which are or become necessary to keep the Premises in a safe and serviceable condition, except as hereinafter stated in this Article II.


D.
LESSOR DUTIES.  (1)Lessor shall schedule, supervise, and bear the cost of, mowing grassed areas, snow removal from all public areas of the Airport, sewer service maintenance, and UST repairs and service.  (2)Lessor shall administer all hangar rentals and land leases for private hangar construction at the Airport.  (3) Lessor shall schedule, supervise, and bear the cost of maintaining all Lessor owned hangars, radios, ASOS, NDB, RTR, runway lights, the windsock, the rotating beacon, and all other Lessor owned buildings or airport premises and equipment not otherwise leased to or owned by private entities.  (4) Lessor shall prepare and submit annual Airport TIP grant requests to the Aviation Division of the North Carolina Department of Transportation.  (5)Lessor shall prepare and submit required UST and storm water reports concerning the Airport premises, and pay related fees, to the State of North Carolina.  (6)Lessor shall reasonably maintain all public roads on the Airport which provide access to the Premises, in good and adequate condition, for use by cars and trucks; and shall provide access to the Premises over said roads at all times, except as Lessor may modify access in accordance herewith or as Lessor may deem it advisable to limit access in order to maintain the same. Lessor reserves the right to relocate any and all existing roads and drives on the Airport provided, however, reasonable access to the Premises by reasonably adequate roadways are always maintained to the Airport.

ARTICLE III
OBLIGATIONS OF LESSEE

A.
MAINTENANCE.  Lessee accepts the Premises in their existing (“as is”) condition.  Lessee shall, on a day to day basis, maintain the Lessors improvements and appurtenances under its use and control in a presentable condition, consistent with good business practice and equal in appearance and character to other similar improvements on the Airport.  Lessee shall notify Lessor, in a timely manner, of any conditions of the premises that require repair so as to allow Lessor to meet its obligations appearing in Article II hereinabove.

B.
AVIATION SERVICES BY LESSEE.  Lessee shall make aviation services available which meet the demands for such service at the Airport.  Lessee may install and hereafter maintain such additional facilities and improvements as are economically feasible, even though such facilities and improvements might at this time be unknown, provided that a demand for the services requiring such improvements and facilities should in the future be created by the demands of patrons of the Airport. 


Lessee shall charge fair, reasonable and non-discriminatory prices for its goods and services sold, which prices shall be reasonably consistent with prices charged for comparable goods and services by fixed based operators located in the southeastern United States that are comparable to Lessee both in volume of sales and in goods and services offered. Lessee shall provide Lessor from time to time, upon Lessor’s request, copies of Lessee’s list of charges. 


As per Article 1, Paragraph D (4), Lessee shall operate, on a non-exclusive basis, a facility for the storage and pumping of petroleum products, known as a fuel farm (“Fuel Farm”).  All services associated with the use and operation of the Fuel Farm, including but not limited to the storage, sale and pumping of petroleum products are hereinafter “Fuel Services”.  Lessee shall furnish Fuel Services seven (7) days per week (“Full Time”), or as otherwise agreed by both parties.  Further, as per Article 1, Paragraph D (4), Lessee shall provide maintenance and  repair services for airframes, engines and accessories by qualified mechanics and/or technicians during a regular forty (40) hour work week and on an on-call basis at other times, as required.  Lessee shall provide ramp tie-down and line service, normal or superior to that provided generally by the industry, on a full time basis, or as otherwise agreed by both parties.

C.
UTILITIES.  Lessee shall assume and pay for all costs or charges for utility services furnished to Premises under the control of Lessee during the term hereof.  Lessor shall provide utility line availability at the boundary line of the Premises and shall provide a paved access road to the Premises.  Lessee must place all new gasoline or other petroleum product tanks above ground, unless Lessee complies with all governmental (EPA) regulations regarding underground tanks.

D.
TRASH, GARBAGE, ETC.  Lessee shall provide a complete and proper arrangement for the adequate sanitary handling and disposal, away from the Airport, of all trash, garbage and other refuse existing or caused as a result of the operation of its business.  Lessee shall provide and use suitable covered metal receptacles for all such garbage, trash and other refuse.  Piling of boxes, cartons, barrels or other similar items in an unsightly or unsafe manner on or about the Premises is forbidden.

E.
SIGNS.  Lessee shall not maintain or erect upon the Premises any billboards or advertising signs which are visible from the exterior of the improvements on the Premises without first obtaining the written approval of the Lessor, which shall not be unreasonably withheld.

F.
FIELD USE CHARGES.  Nothing herein shall be deemed to relieve Lessee and its tenants, sublessees, patrons, invitees, and others from field use charges, as may be levied generally by Lessor directly upon the operation of aircraft.

ARTICLE IV

TERM OF LEASEHOLD

The term of this Lease shall be from the effective date as specified on Page 1 hereof through the 16th of March, 2006.  If Lessee requests and shall be willing to provide substantial additional capital investment, the Parties agree that they will re-negotiate, in good faith, the length of the term of this Lease, which term will bear a relation to the amount of additional capital investment proposed. 

ARTICLE V

RENT, RECORDS, AND AUDIT

A.
RENT.  The Lessee agrees to pay to Lessor, on or before the tenth (10th) day of each month during the term of this Lease Agreement, for the rights and privileges granted to it hereunder, those rentals set forth on Exhibit B, which is incorporated herein by reference.

B.
RECORDS OF LESSEE.  With respect to all its business arising out of its operations hereunder, Lessee shall keep true and accurate accounts, records, books and data that shall accurately show all gross receipts.


Prior to the 15th day of each month during the term hereof, Lessee shall submit to Lessor a statement in such detail and breakdown, as Lessor shall reasonably require (“Statement”), showing gross receipts for the preceding calendar month.


Within sixty (60) days after the end of each fiscal year of Lessee, during the term of this lease or any extension thereof, Lessee shall submit to Lessor a Statement of Gross Receipts for the fiscal year just ended.  The Statement shall be certified by an officer of Lessee, or if so demanded by Lessor, by an independent Certified Public Accountant (a “Certified Audit”), and shall be accompanied by Lessee’s payment covering any deficiency between rental payments actually made during the said fiscal year of operation and rental payments actually due for such fiscal year of operation.  In the event that Lessee’s payment to Lessor for the previous fiscal year of operation exceeds the actual amount of rental payment required hereunder, Lessor shall reimburse Lessee with an amount equal to the difference between the rental required and the rental actually paid.


Lessee at its own expense shall supply all record forms in a type, style and manner as determined satisfactory by Lessor.


The corporate records of the Lessee shall be maintained on the Premises or be made available on the Premises at any reasonable time requested by Lessor.  Said records shall be maintained in an up-to-date manner and Lessor shall have the right to examine these records at any reasonable time during normal office hours.

C.
AUDIT.  For the purpose of determining accuracy of reporting gross receipts, Lessor may make a spot test audit and base its findings for the entire period upon such a spot test; provided, however, that such spot test shall include at lease twenty-five (25%) percent of the time of the period being audited.


In addition, Lessor shall have the right at any time during the term of this lease to authorize an independent audit of Lessee’s records pertaining to its operation on the Airport.  Such audit shall be undertaken by a reputable firm of independent Certified Public Accounts, satisfactory to Lessor.  The cost of such audit shall be borne by Lessor, unless the result of such audit reveals actual gross receipts to be more than 105% of the gross receipts reported by Lessee.  In case of such discrepancy the full cost of the audit shall be borne by Lessee.  In either event the discrepancy shall be paid by Lessee to Lessor within ten (10) days of Lessee’s being invoiced therefor.
ARTICLE VI

INSURANCE, INDEMNIFICATION, AND SUBROGATION 

A.
FIRE INSURANCE.  Lessee shall procure from a company authorized to provide insurance in the State of North Carolina, and keep in force during the term hereof, fire insurance with extended coverage on all its leasehold improvements, in an amount equal to not less than eighty (80%) percent of the appraised value of said improvements, and shall furnish Lessor with evidence that such coverage has been procured and is being maintained.  All such insurance shall name Lessor as an additional insured.


The proceeds of any such insurance, paid on account of fire, explosion or like perils, shall be used to defray the cost of repairing, restoring or reconstructing said improvements, as necessary.  Lessee shall promptly cause the reconstruction of the damaged improvements to the same condition existing prior to said casualty.

B.
INDEMNIFICATION.  Lessor shall stand indemnified by the Lessee as herein provided.  Lessee is and shall be deemed to be an independent contractor and operator responsible to all parties for its acts and omissions; and Lessor is and shall in no way be responsible therefor.  In the use of the Airport, in the erection or construction of any improvements thereon, and in the exercise or enjoyment of the privileges herein granted, Lessee shall indemnify and save harmless the Lessor from any and all losses that may proximately result to the Lessor because of any negligence on the part of the Lessee, and shall indemnify Lessor against any and all mechanic’s and materialmen’s liens or any other types of liens sought to be imposed upon the Premises.  Lessee has no right or authority to do anything which could result in a lien being filed.


Lessee shall promptly, upon the execution of this Lease, provide Fixed Based Operators Legal Liability insurance and Hangar Keepers insurance in the amount of $5,000,000 million, for any one occurrence, for both bodily injury and property damage combined.


Lessee shall maintain all such insurance with insurance underwriters authorized to do business in the State of North Carolina satisfactory to Lessor.  Such levels of insurance shall be reviewed and changed, as mutually agreed, by both parties each two (2) years.


All of the said policies or certificates shall contain a provision that written notice of cancellation or of any material change in said policy by the insurer shall be delivered to Lessor thirty (30) days in advance of the effective date thereof.


In order to assure indemnification from liability created by acts of Lessee, the policies or certificates of liability insurance shall name, as additional insureds, the City of Gastonia and its employees.

C.
WAIVER OF SUBROGATION.  Neither Lessor nor Lessee nor anyone claiming by, through, under, or in, their behalf shall have any claim, right of action or right of subrogation one against the other for or based upon any loss or damage caused by fire, explosion or other insured casualty (not limited to the foregoing) relating to the Premises or to any property upon, in, or about the Premises, whether such fire, explosion or other insured casualty shall arise from the negligence of Lessor or Lessee, their respective agents, representatives or employees, or otherwise.

ARTICLE VII

TERMINATION, CANCELLATION, ASSIGNMENT, TRANSFER, AND SUSPENSION

A.
TERMINATION.  This Lease shall expire at the end of the full term hereof, and Lessee shall have no further right or interest in any of the Premises subsequent thereto, except as provided in Article VIII.

B.
CANCELLATION BY LESSEE.  This Lease shall be subject to cancellation by Lessee upon the occurrence of one or more of the following events:

1.
The permanent abandonment of the Airport as an air transportation facility.

2.
The lawful assumption by the United States Government, or any authorized agency thereof, of the operation, control or use of the Airport, or any substantial part or parts thereof, in such a manner as substantially to restrict Lessee for a period of at lease ninety (90) days from operating thereon.

3.
Issuance by any court of competent jurisdiction of any injunction in any way preventing or restraining the use of the Airport, and the remaining in force of such injunction for a period of at lease ninety (90) days.

4.
The default by Lessor in the performance of any covenant or agreement herein required to be performed by Lessor and the failure of Lessor to remedy such default for a period of sixty (60) days after receipt from Lessee of written notice by registered mail to remedy the same, unless such remedy requires in excess of said period to complete, in which event, the remedy must commence within sixty days and must reasonably continue thereafter.


Lessee may exercise such right of termination by written notice delivered by registered mail to Lessor at any time after the lapse of the applicable periods of time, and this lease shall terminate as of that date.  Rental due hereunder shall be payable through the date of said termination and the vacation of the Premises, and Lessee shall be eligible for liquidated damages in accordance with Article VIII, Paragraph B.

C.
CANCELLATION BY LESSOR.  This Lease shall be subject to cancellation by Lessor in the event that Lessee shall:

1.
Fail to pay Lessor the whole or any part of the amounts due hereunder for a period of ten (10) days after the date such payments become due; or

2.
File a voluntary petition in bankruptcy; or

3.
Make a general assignment for the benefit of creditors; or

4.
Have a Receiver appointed for it by a court of competent jurisdiction; or

5.
Abandon or vacate the Premises; or

6.
Discontinue Commercial Aviation Activities as set forth in Article III, Paragraph B for a period of more than thirty (30) days (in the aggregate) in any period of twelve (12) consecutive months; or

7.
Fail to perform any of the other covenants and/or conditions required herein (except rental payments) to be kept and performed by Lessee, and the lack of cure thereof for a period of thirty (30) days after receipt of written notice from Lessor of said failure.


In any of aforesaid events, Lessor may take immediate possession of the demised premises and remove Lessee’s effects, without being deemed guilty of trespass.  Upon written notice of termination provided by Lessor in accordance herewith or upon vacation by Lessee and re-entry by Lessor, this Lease shall terminate.  Any rental due hereunder shall be payable to said date of termination or to said date of vacation of the Premises and re-entry by Lessor, whichever event occurs later in time.


Failure of Lessor to declare this lease terminated upon the breach by Lessee for any of the reasons set out shall not operate as a waiver of Lessor’s right to declare this lease terminated by reason of such breach or any subsequent violation of the terms of this lease.

D. ASSIGNMENT AND TRANSFER.  Lessee shall not at any time during the term of this lease, either directly or indirectly, assign, hypothecate or transfer its interest in this agreement or any interest therein, nor shall Lessee sublease all or any part of the Premises without the consent of the Lessor. 

E.
SUSPENSION OF LEASE.  During any time of war or national emergency, Lessor shall have the right to lease or otherwise provide the landing area or any part thereof to the United States Government for military use.  If any such lease or other agreement is executed, any provisions of this agreement which are inconsistent with the provisions of the lease or other agreement with the Government, shall be suspended, provided that the term of this lease shall be extended by the amount of the period of suspension.

ARTICLE VIII

PREMISES, LIQUIDATED DAMAGES, AND PERSONAL PROPERTY
A.
GENERAL.  At the termination of this lease for any reason except as outlined in Paragraph B, below, Lessor shall be entitled, at its election, to have the Premises returned to it including any improvements which have been constructed by Lessee

B.
LIQUIDATED DAMAGES.  In the event this Lease is terminated in accordance with Article VII, Paragraph B, due to the failure of Lessor to perform its obligations, Lessor shall pay to Lessee liquidated damages as follows:

1.
The depreciated value of fixed improvements. 

2.
The depreciated value shall be computed using a useful life schedule of no more than twenty (20) years, based on actual original cost of the improvements placed on the Premises.

3.
Actual original cost shall be verified by actual bills and receipts pertaining to original construction and shall be approved in writing by Lessor, when construction is completed.


Upon payment by Lessor to Lessee of said liquidated damages, all such improvements shall become the sole property of Lessor.

C.
PERSONAL PROPERTY.  Title to personal property shall at all times during the term of this Lease remain in Lessor and Lessee as their individual interests may appear at the time of execution of this lease.  Upon termination of this lease for any cause, Lessee shall remove all of its personal property from the Premises within thirty (30) days after said termination.  If Lessee fails to remove said personal property, Lessor may thereafter remove said property at Lessee’s expense.

ARTICLE IX

GENERAL PROVISIONS

A.
FAIRNESS IN DEALINGS.  Lessor shall not require a greater level of service or performance from Lessee than that which is required from any other occupant of the Airport providing some or all of the same services (“Competitor”), nor shall Lessor grant terms more favorable than those contained in this Lease to any other Competitor.  It is the intention of the parties that no Competitor, whether presently occupying the Airport or occupying the Airport hereafter, have an unfair advantage by paying a lesser rental than Lessee or being provided with terms or treatment which are directly more favorable to Competitor than those provided to or required of Lessee.

B.
ATTORNEY’S FEES.  In any action brought by either party hereto for the enforcement of the obligation(s) of the other, the successful party shall be entitled to recover interest and reasonable attorney’s fees.

C.
TAXES.  Lessee shall pay any taxes or assessments which may be lawfully levied against Lessee’s property and its occupancy or use of the Premises or any improvements placed thereon as a result of Lessee’s occupancy.

D.
SUBORDINATION OF LEASE.  This Lease is and shall be subordinate to the provisions of any existing or future agreement between Lessor and the United States relative to the operation or maintenance of the Gastonia Municipal Airport.

E.
BINDING EFFECT AND COMPLETE TERMS.  The terms, covenants, conditions and agreements herein contained shall be binding upon and enure to the benefit of and shall be enforceable by Lessor and Lessee and by their respective successors and assigns.  All negotiations and agreements of Lessor and Lessee are merged herein.  No modification hereof or other purported agreement of the parties shall be enforceable unless the same is in writing and signed by the Lessor and Lessee.

F.
FORCE MAJEURE.  In the event that either party hereto shall be delayed or hindered in or prevented from the performance of any act required hereunder by reason of strikes, lock-outs, labor troubles, inability to procure materials, failure of power, restrictive governmental laws or regulations, riots, insurrection, war or other reason of a like nature not the fault of the party delayed in performing work or doing acts required under the terms of this Lease, then performance of such act shall be excused for the period of the delay and the period for the performance of any act shall be extended for a period equivalent to the period of such delay.

G.         CONSTRUCTION OF LEASE.  This Lease shall not be construed more strictly against either party regardless of which party is responsible for the preparation of the same.

H.
EASEMENTS, RESTRICTIONS AND RIGHTS OF WAY.  The Premises are demised subject to all easements, restrictions and rights of way legally affecting the Premises.

I.
CIVIL RIGHTS COMPLIANCE.  Lessee shall not conduct its business at the Airport or act in a manner which violates Title VI or Title VII of the Civil Rights Act of 1964, as amended, nor shall Lessee knowingly discriminate by segregation or otherwise against any person or class of persons by reason of age, sex, race, religion, color, national origin or handicap, whether in the performance of this lease in the provision of the Commercial Aviation Activities or otherwise.  Lessee shall maintain open hiring and employment practices and shall receive applications for employment in compliance with all requirements of applicable federal, state and local laws and regulations issued pursuant thereto relating to nondiscriminatory hiring and employment practices.  Lessee shall serve its customers at the Airport without unlawful discrimination as to any person’s age, sex, race, religion, color, national original or handicap.

IN WITNESS WHEREOF, the parties hereto have set their hands and seals. 









CITY OF GASTONIA









By: _________________________









       Jennifer T. Stultz,  Mayor

ATTEST:

___________________________ 

City Clerk

APPROVED AS TO FORM:

___________________________ 

Attorney









GASTONIA AVIATION LLC









By: _________________________









       Charles Hardin, Member

STATE OF NORTH CAROLINA

COUNTY OF GASTON

I, _______________________________, a Notary Public of the aforesaid County and State, do hereby certify that _______________________________ personally appeared before me this day and acknowledged that she is the (Deputy) City Clerk of the City of Gastonia and that by authority duly given and as the act of the municipal corporation, the foregoing instrument was signed in its name by its Mayor, sealed with its corporate seal and attested by her as its (Deputy) City Clerk.

WITNESS my hand and Notarial Seal, this the ____ day of February, 2005..









___________________________









Notary Public

My Commission Expires: _______________

STATE OF NORTH CARLOINA

COUNTY OF GASTON

I, _________________________________, a Notary Public of the County and State aforesaid, certify that Charles Hardin, personally appeared before me this day and acknowledged that he is a Member of Gastonia Aviation, LLC, a Limited Liability Company, and that by authority duly given and as the act of the limited liability company, the foregoing instrument was signed in its name by Charles Hardin,  Member.

WITNESS my hand and Notarial Seal, this _____ day of February, 2005.









____________________________









Notary Public

My Commission Expires: _____________________
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EXHIBIT B

Lessee agrees to pay the City of Gastonia the amount of five (5) cents per gallon on all sales of jet fuel and aviation gasoline and/or auto gasoline if sold for aircraft use as specified in paragraph A of Article V.
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