BY-LAWS
of
KESTREL AIR PARK ASSOCIATION
A Texas Non-Profit Corporation
ARTICLE 1: Name and Location

1.1 Name The name of the Corporation is "Kestrel Air PAdsociation" hereinafter referred to as "KAPRA'tle
"Association".

1.2 Location The registered office of the Corporation is leckat150 Flightline, Spring Branch, Texas 78070, the
name of the registered agent of the Associati@uel address is the current Chairman of the Boabdrectors.

ARTICLE 2: Definitions

2.1. Definitions As used herein, the following words, terms anchpés shall have the meanings ascribed and given 1
them, as follows:

(a) Air Park Association'Air Park Association” shall mean the Texas noofipcorporation, Kestrel Air Park
Association, incorporated and assigned the powersamtaining and preserving the Kestrel Air Park;

(b) Air Park Lot(s)"Air Park Lot" or "Air Park Lots" shall mean tho&ss platted as Block 7 and Block 8, Lots 1
through 7, on the Master Plan and Declaration.

(c) Association"Association” shall mean the Kestrel Air Park dastion, a Texas non-profit corporation, also know
as KAPRA;

(d) Aviator. Aviator shall mean person with FAA certificatemilitary certificate and their spouses.

(e)Category A & B Shall be as defined in Exhibit A of the MasteariPlnd Declaration.

(f) Declarant "Declarant” shall mean KNOWLTON PROPERTIES, LTB.Texas limited partnership, its successors
and assigns who are designated as such by Declarghivho consent in writing to assume the dutesponsibilities
and obligations of Declarant with respect to Latquared by such successor or assign;

(g) Declaratiori’Declaration” shall mean the Declaration of CoveaaConditions and Restrictions filed by Declarant
covering all Lots within the Subdivisions, as itynt#e amended from time to time;

(h) Hangar Area Lot'Hangar Area Lot" shall mean the lot designatedEXHIBIT "B" to the Declaration as the
"Category 'c' Lot";

(DKAPRA. “KAPRA” shall mean the Kestrel Air Park Assocaiti

() Kestrel Air Park. “Kestrel Air Park" shall mean the privatdiald, including the Airstrip, Taxiways and other
Limited Common Areas associated with the same as those teetefined in the Declaration;
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BY-LAWS - KESTREL AIR PARK ASSOCIATION

(k) Lot. "Lot" shall mean a lot owned by a Member;
(D) Limited Common Area(s). "Limited Common Ared(shall mean the Kestrel Air Park;

(m) limited Common Facilities'Limited Common Facilities"” shall mean all impeowents
located on the Limited Common Areas;

(n) Members “Member(s)shall mean all owners of Air Park Lots and sucleothwners of
other Eligible Lots within the Subdivisions who &l¢o join the Association.

(o) Membership Unit or Membership UnitsMembership Unit" or "Membership Units"” shall
mean those units of membership in the Associatssigaed to the Members in accordance
with EXHIBIT "A" and EXHIBIT "B" to the Declaration

(p) Plats "Plats" shall mean the plats of the Subdivisiort®rded in Volumedz2, Pages314-
316,and Volumel2, Page3l7,of the Map and Plat Records of Comal County, Texas;

(q) Other Eligible lots"Other Eligible Lots" shall mean the Hangar Ated and the General
Commercial Lots, as those terms are defined irbehadaration, who elect to become
Members of the Air Park Association;

(r) Statute'Statute” shall mean the Texas Non-Profit Corporest Act, Article 1396, et seq.,
Revised Civil Statutes of Texas;

(s) Subdivisions'Subdivisions" shall mean the KESTREL AIR PARK SDE/ISION and
the KESTREL AIR PARK UNIT 2 SUBDIVISION according the Plats;

ARTICLE 3: Members

3.1 _MembershipAny person on becoming an owner of a fee or @sgiein any Air Park
Lot shall automatically become a Member of the &Asstton and be subject to these By-
Laws; provided, however, that any person or emalding an interest in any such Air Park
Lot merely as security for the performance of alhgabion, shall not be a Member. The
owners of the Hangar Area Lot and the General Comiald_ots shall be entitled, but not-
required, to be Members of the Air Park Associatioaccordance with and as limited by the
Declaration. Such membership shall terminate wadpect to any of the foregoing parties
without any formal Association action whenever spehson ceases to own a Air Park Lot in
the Subdivisions, or, in the case of those ownimegHlangar Area Lot and General
Commercial Lots, when they elect to no longer baerifders of the Association, but such
termination shall not relieve or release any sucmer Member from any liability or
obligation incurred under or in any way connectethwhe Member's Lot or Subdivisions
during the period of such ownership and membershifhe Association, or impair any rights
or remedies which the Board of Directors of thedxsation or other parties may have agains
such former Member arising out of or in any waymected with such ownership and
membership and the covenants and obligations intidhkereto.
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3.2 Place of Meeting®ll meetings of the Members shall be held at stutie and place,
within or without the State of Texas, as may bagtedged for that purpose from time-to-time
by the Board of Directors.

3.3 Semi-Annual Meeting§wo semi-annual meetings of the Members shaliddd in May and November by dates
selected by a majority of the members of the Badifdirectors. At either meeting, the members stralisact such
business as may properly be brought before thedBédrthe November meeting, the Members shall eleetctors for
expired or vacant positions.

3.4 Voting List of Member#t least ten (10) days before each meeting of Mansika complete list of the Members
entitled to vote at the meeting, in alphabeticdeoy with the address of each and the number afigddembership
Units held by each, shall be prepared by the afficeagent having charge of the Membership Unitgifer. The list,
for a period of ter{10) days prior to the meeting, shall be kept on filhatregistered office of the Association and
shall be subject to inspection by any Member attamg during usual business hours. The list shatl be produced
and kept open at the time and place of the meelmigng the entire time thereof, and shall be suligispection of
any Member during the entire time of the meeting.

3.5 Special Meeting$Special meetings of the Members, for any purpogmigposes, unless otherwise prescribed by
statute or by the Articles of Incorporation, orthgse By-Laws, may be called by the Board of Does;tor the holders
of not less than one-fourth (1/4) of all the Mengbgp Units entitled to vote at the meeting. Notwitinding the
foregoing, meeting of the Members shall not be nficmguently than one (1) time per month, unlessieeting is
called by the Board of Directors or the holdersioff less than sixty percent (60.0%) of all the Mership Units
entitled to vote at the meeting. Business transiaat@ special meeting shall be confined to theabjstated in the
notice of the meeting.

3.6 Notice.Written or printed notice stating the place, dagl aour of the meeting, and in case of a specialimg,

the purpose or purposes for which the meetinglisdiashall be delivered not less than ten (10)more than fifty
(50) days before the beginning of the meeting eeigersonally or by mail, by or at the directiortloé President,
Secretary or the officer or person calling the nmggto each Member of record entitled to votehatineeting. If
mailed, such notice shall be deemed to be delivetezh deposited in the United States mail, adddessthe Member
at his address as it appears on the stock trapsédes of the Association, withostage thereon prepaid.

3.7 Quorum The holders of "a majority of the Membership Wngsued and outstanding and entitled to vote ithere
present in person or represented by proxy, shakgeisite and shall constitute a quorum at alltmgs of the
Members for the transaction of business excepthteswise provided by a statute, by the Articlesnarporation or
by these By-Laws. If a quorum is not present oregpnted at a meeting of the Members, the Memingitted to vote
therein, present in person or represented by pshal] have power to adjourn the meeting from thowime, without
notice other than announcement at the meetind,aigtiorum is present or represented. At such agolmeeting at
which a quorum is present or represented, any bssimay be transacted which might have been tri@asacthe
meeting as originally notified.
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3.8 Cumulative Votindg=very Member entitled to vote in any election Borectors may not cumulate votes. Directors
shall be elected by plurality vote.

3.9 Majority Vote; Withdrawal of Quoruthen a quorum is present at any meeting, theofadee holders of a
majority of the votes allocated to the Membershipt&/having voting power, by class of Membershiigsent in
person or represented by proxy, shall decide aegtipn brought before such meeting, unless thetipnas one upon
which, by express provision of the Statute or ef Aticles of Incorporation, these By-Laws or thed@ration, a
different vote is required in which case such egprerovision shall govern and control the decisibsuch question.
The Members present at a duly organized meetingaoatinue to transact business until adjournment,
notwithstanding the withdrawal of enough Memberketwve less than a quorum.

3.10 Method of VotingEach Member shall be entitled to cast a voteamh enatter submitted to a vote at a meeting o
Members, in proportion to the number of votes ated to the Membership Units or fraction theredfi ey such
Member according to the class of membership. Ckss A or Class B) No more than one person mégy the interest
represented by a Membership Unit. In the evenngfdispute among the owners of an Air Park Lot an@ther
Eligible Lots as to the party entitled to vote Membership Units attributed to such Air Park Lotlam Other Eligible
Lots, no votes as to such Air Park Lot and/or OtHagible Lot will be counted absent a written dggtion of the
representative entitled to cast the vote(s) fohsdembership Unit. In the event such persons ¢edppoint a
designated representative for the purpose of vatitghalf of the joint owners of the MembershipitUAt any
meeting of the Members, every Member having thietitig vote may vote either in person, or by proxgaited in
writing by the Member or by his duly authorizedoatiey-in-fact. No proxy shall be valid after eley@d) months
from the date of the execution, unless otherwiseiged in the proxy. Each proxy shall be revocabikess expressly
provided therein to be irrevocable, and unlessratise made irrevocable by law. Each proxy shalliled with the
secretary of the Association prior to or at theetiof the meeting. Voting for directors shall bexatordance with
Section 3.07 of these By-Laws.

3. 11 Record Date; Closing Transfer Bookse Board of Directors may fix in advance a reatate for the purpose of
determining Members entitled to notice of or toevat a meeting of the Members; the record date todb less than
ten (I0} days nor more than fifty (50) days priorsuch meeting. In the absence of any action éBthard of
Directors, the date upon which the notice of theting is mailed shall be the record date.

3.12 Waiver of NoticeAny notice required by law or these By-Laws maya@ved by the person entitled to the
notice by the execution of a written waiver of suchice or by appearing at any meeting of Members.

3.13_Conduct of MeetingAt every meeting of the Members, the Presidenin diis absence, the Vice president
designated by the president, or in the absenceabf designation, a chairman (who shall be one®Mice Presidents,
if any is present) chosen by a majority intereshef

PAGE 4 OF 16 PAGES



BY-LAWS - KESTREL AIR PARK ASSOCIATION

Members of the Association present in person goroxy and entitled to vote, shall act as chairnTdre Secretary of
the Association, or in his absence, an assistanétsey, shall act as secretary of all meetingh®Members. In the
absence at such meeting of the secretary or agss&eretary, the chairman may appoint anotheopdsact as
secretary of the meeting.

ARTICLE 4: Directors

4.1 ManagemeniThe business and affairs of the Association df@linanaged by the Board of Directors who may
exercise all such powers of the Association andlbsuch lawful acts and things as are not (byustadr by the
Articles of Incorporation or by these By-Laws) dited or required to be exercised or done by the Mam The
directors shall act only as a board and an indadidiirector shall have no power as such.

4.2 Number; QualificationThe Board of Directors shall consist of five (bectors who shall be voting members of
the Association with three (3) of those membersdpaviators.

4.3 Change in Numbdrhe number of directors may be increased or deeckiom time-to-time by amendment of

the By-Laws, but no decrease shall have the effiestortening the term of any incumbent directany Airectorship

to be filled by reason of any increase in the nunabelirectors shall be filled by election at amaal meeting or at a
special meeting of Members called for that purpose.

4.4 Nomination Nomination for election to the Board of Directstsall be made by a Nominating Committee.
Nominations may also be made from the floor atNbgember meeting of Members. The Nominating Coneaithall
be appointed by the Board of Directors prior tohreldovember meeting of the Members, to serve froerctbse of
such annual meeting until the close of the nextévayer meeting. The Nominating Committee shall nekeany
nominations of election to the Board of Directosstashall in its' discretion determine, but nade¢han the number of
vacancies that are to be filled. Such nominatioag be made from among Members.

4.5 Election and Term of Office. The directors tbalelected annually by the Members, except agighed in these
By-Laws at 84.3 and 84.6. Each director shall lodfate until his respective successor is electedjril his death,
resignation or removal. Board seat numbers and ¢éxpiration will be on file with the secretary’scoeds.

4.6 Removal. Any or all directors may be removitldee with or without cause, with or without meegfijrby the
affirmative vote of a majority of the votes alloedtto the Membership Units of the Members, or leyafiirmative
vote of a majority of the votes allocated to thenMbership Units of the Members present in persdoy@roxy at a
duly called meeting and entitled to vote for thecéibn of such director if notice of intention @ot upon such matter
shall have been given in the notice calling sucketing.
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4.7 VacanciesAny vacancy occurring in the Board of Directdsy (leath, resignation, removal or otherwise) may be
filled by an affirmative vote of a majority of themaining directors though less than a quorum eBbard of
Directors. A director elected to fill a vacancy ke elected for the unexpired term of his predsoe in office.

4.8 Election of Directordirectors shall be elected by plurality vote. Cuativre voting shall not be permitted.

4.9 Place of Meetin@All meetings of the Board of Directors will belti@t such place as may be designated by the
majority of the Board of Directors.

4.10 Reqular Meeting®Regular meetings of the Board of Directors mayéld without notice immediately following
each semi-annual meeting of Members of this Assiociand at such time and place as shall be detexdrby the
Board of Directors.

4.11 Special Meeting$Special meetings of the Board of Directors magdleed at any time by any director on three
(3) days notice to each director, either persor@ilgy mail or by telephone or by e-mail. Excepbt®erwise
expressly provided by statute, or by the Articleghcorporation, or by these By-laws, neither thusibess to be
transacted at, nor the purpose of, any specialingeeéed be specified in a notice or waiver of cetiNotwithstanding
the foregoing, shall the Board of Directors be regflito meet more than one (1) time per month alibenconsent of
sixty percent (60.0%) of the Directors.

4.12 Quorum; Majority VoteAt all meetings of the Board of Directors, a nmayoof the number of directors fixed by
these By-Laws shall constitute a quorum for thedaation of business. The act of a majority ofdhmectors present at
any meeting at which a quorum is present shalhbeatt of the Board of Directors, except as othexgpecifically
provided by statute or by the Articles of Incorgara or by these By-laws. If a quorum is not pressdra meeting of
the Board of Directors, the directors present ndjgwan the meeting from time-to-time, without netigther than
announcement at the meeting, until a quorum isepites

4.13 Conduct of Meetingrhe Board of Directors shall keep regular minwtiigs proceedings. The Chairman, or in
his absence, any director selected by the direpi@sent, shall preside at meetings of the Boafireictors. The
secretary of the Association, or in his absencg,dimector selected by the directors present, dwdlhs secretary at
meetings of the Board of Directors. The minutesldbe placed in the minute book of the AssociatiBlectronic
recordings shall be allowed as minutes and shadtdred with the other Association records.
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4.14 Action without Meeting\ny action required or permitted to be taken ateeting of the Board of Directors may
be taken without a meeting if a consent in writisgfting forth the action so taken, is signed byha& members of the
Board of Directors. Such consent shall have theesiante and effect as a unanimous vote at a medihmgsigned
consent, or a signed copy, shall be placed in tineiten book.

4.15 Telephone MeetingSubject to the provisions for notice requiredibgse bylaws and the Statute for notice of
meetings, Directors may participate in and holdetimg by means of telephone conference or similar
communications equipment by which all persons piadiing in the meeting can hear each other. Raation in the
meeting shall constitute presence in person ateting, except when a person participates in thetimg for the
express purpose of objecting to the transacticangfbusiness on the ground that the meeting isamdtilly called or
convened.

4.16 Interested Directoréiny contract or other transaction between the aafomn and any of its directors (or any
corporation or firm in which any of its directossdirectly or indirectly interested) shall be vdii all purposes
notwithstanding the presence of such director@ntleeting authorizing such contract or transactoijs
participation in such meeting. The foregoing shabwever, apply only if the interest of each sukaor is known or
disclosed to the Board of Directors and it shallartheless authorize or ratify such contractingransaction and shall
be counted in determining whether a quorum is pitegeit not in calculating or construed to invatelany contract or
transaction which would be valid in the absencthisf section.

ARTICLE 5: Powers and Duties of the Board of Dioest
5.1 PowersThe Board of Directors shall have power to:

(@) adopt and publish rules and regulations gamgrtine use of all Limited Common Areas and Limited
Common Elements and facilities, and the personadigct of the Members and their guests thereon, ar
to establish penalties for the infraction thereof;

(b) suspend the voting rights and right to uselLildted Common Areas or Limited Common Elements of
a Member during any period such Member shall bsefiault in the payment of any Assessment levied
by the Association. Such rights may also be susgetafter notice and hearing, for a period, not to
exceed ninety (90) days for infraction of publisielks and regulations;

(©) exercise for the Association, all powers, eésitand authority vested in or delegated to the @ason

and not reserved to the Membership by other pronssbf these By-laws, the Articles of Incorporation
or by the Declaration;
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declare the office of a member of the Boar®wéctors to be vacant in the event such Director
shall be absent from three (3) consecutive reguisetings of the Board of Directors;

employ, retain or engage a Manager, indepdragriractors, accountants, attorneys or other
employees or agents as they may deem necessaty prescribe their duties and terms of
retention, engagement or employment;

enforce all of the terms and provisions of beclaration against Members and Owners;

enter into such contracts, leases and agrasrasmmay be necessary to enforce, execute or
accomplish the terms of the Declaration.

5.2 Duties It shall be the duty of the Board of Directtos

(@)

(b)

(€)

(d)

cause to be kept a complete record of alisodicts and corporate affairs and to present a
statement thereof to the Members a the annual ngeetithe Members, or at any special
meeting of the Members when such statement is stedién writing by one-fourth (1/4th) of the
Membership Units;

supervise all Officers, agents and employdélepAssociation and see that their duties are
performed,;

as more fully provided by the Declaration ,dinelse By-Laws, to:

Q) fix the amount of the Assessments against eatht least thirty (30) days in advance of
each Assessment Period;

(2) send written notice of each Assessment to e@svgier subject thereto at least thirty (30)
days prior to the due date for the payment of sAgdessments; and,

(3) take such action as is necessary to collectatinquent payment of Assessments,
including but not limited to, filing liens again$te Lots owned by the delinquent
Members. At the sole discretion of the Board ofediors, foreclosure actions may be
initiated and completed where the liens are deamée severely delinquent (i.e., over
six (6) months past due) ;

issue, or cause an appropriate Officer, Manag@gent to issue, upon demand by any person,
certificate setting forth the status of Assessmaat® any Lot, including the amount of any
delinquency and the date such delinquencies wezeAlteasonable charge may be made by th
Board of Directors for the issuance of these Qediés. If a Certificate states an Assessment he
been paid, such Certificates shall be conclusivaéesce of such payment;
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(e) procure and maintain adequate liability anziiné insurance on property owned by the
Association and the activities of the Associatiod ¢he Board of Directors, its Officers,
Manager, agents and employees; and,

() cause all Limited Common Areas and Limited Goom Facilities to be maintained.
CommitteesThe Board of Directors shall have the power tpcapt committees as deeded appropriate
to carry out its purposes and delegate to said dtiees, such powers and duties required to execute

and enforce the committee's responsibilities.

Nominating CommitteeThe Board of Directors shall appoint, from titodime, a Nominating
Committee as provide by these By-Laws.

ARTICLE 6: Execution of Instruments
Designation¥he Board of Directors may, in its discretion,atatine the method and designate the
signatory officer or officers, or other person ergons, to execute any corporate instrument or
document, or to sign the corporate name withouitdition, except where otherwise provided by law,
and such execution or signature shall be bindiranupe Association.
ARTICLE 7: Officers and Agents

Number: Qualification; Election; Term

(a) The Association shall have:
(1) A President, Vice President, a Secretary, ahckasurer.

(2) Such other officers (including a chairman af Board and other vice-presidents)and assistant
officers and agents as the Board of Directors negndnecessary.

(b) No officer or agent need be a Member, a direat@ resident of Texas.

(c) Officers shall be elected by the Board of Dioes expiration of an officer's term or whenever a
vacancy exists. Officers may be elected by the @aaany meeting.

(d) Unless otherwise specified by the Board atbtors at the time of election or appointmeninan
employment contract approved by the Board, eacbes® and agent's term shall end at the first
meeting of the Board of Directors after the nextwal meeting of Members. he shall serve until
the- end bf his term or, if earlier, his deathigesation or removal.

(e) Any two or more offices may be held by the sgrarson.
7.2 RemovalAny officer or agent elected or appointed byBuard of Directors may be removed by
the Board of Directors whenever, in its judgmelng best interests of the Association will be

served thereby. Such
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removal shall be without prejudice to the contragits, if any, of the person so removed.
Election or appointment of an officer or agent khat of itself create contract rights.

7.3 Vacancieslf the office of the president, vice presidemgretary, treasurer, assistant secretary (if
any), or assistant treasurer (if any) becomes \tdnareason of death, resignation, removal or
otherwise, the Board of Directors shall elect acegsor who shall hold office for the unexpired
term, and until his successor is elected.

7.4 Authority Officers and agents shall have such authoritypartbrm such duties in the management
of the Association as are generally ascribed taekpective offices provided in this By-Laws, or
as may be determined by resolution of the Boardidctors not inconsistent with these By-
Laws.

7.5 CompensatiorThe compensation of officers and agents shdiixee from time-to-time by
resolution of the Board of Directors.

7.6 PresidenSubject to such supervisory powers, if any, as beagiven by the Board of Directors to
the chairman of the Board, if there be such arceffithe president shall be the chief executive
officer of the Association and shall, subject te ttontrol of the business and officers of the
Association, and shall have the general powergdatids of management usually vested in the
office of the president of a corporation, and shalle such other powers and duties as may be
prescribed by the Board of Directors or the By-Laws

7.7 Vice Presidentn the absence or disability of the presiderg titce president, in order of their rank
as fixed by the Board of Directors or, if not radkéhe vice president designated by the Board c
Directors, shall perform all the duties of the paeat, and when so acting shall have all the
powers of, and be subject to all the restrictiomstbe president. The vice presidents shall have
such other powers and perform such other dutié#®astime-to-time may be prescribed for
them respectively by the Board of Directors or g By-laws.

7.8 SecretaryThe secretary shall:

(a) Attend all meetings of the Board of Directonsl all meetings of the Members, and record all vote
and the minutes of all proceedings in a book t&dys for that purpose.

(b) Give, or cause to be given, notice of all megiof the Members and special meetings of thedBoar
of Directors.

(c) Keep in safe custody the seal of the Assoaidiiioany) and, when authorized by the Board of
Directors, affix the same to any instrument reaugjiit and, when so affixed, it shall be attested
by his signature or by the signature of the trearsor an assistant secretary.

(d) Be under the supervision of the president arfbpm such other duties and have such other
authority and powers as the Board of Directors fnay time-to-time delegate.
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(e) Keep, or cause to be kept, a Membership Ragister showing the names of the Members and
their addresses, the number, date of issue ansl@lddembership - Units represented by each
outstanding Membership Unit certificate; and thenber and date of cancellation of each
certificate surrendered for cancellation.

7.9 TreasurerThe treasurer shall:

(@) Have the custody of the corporate funds andrgexs and shall keep full and accurate account
of receipts and disbursements of the Associatiahshiall, deposit all monies and other valuable
effects in the name and to the credit of the Asgamm in such depositories as may be designate
by the Board of Directors.

(b) Disburse the funds of the Association as magrdered by the Board of Directors, taking propel
vouchers for such disbursements, and shall reodiéetpresident and directors, at the regular
meetings of the Board, or whenever they may requiss account of all his transactions as
treasurer and of the financial condition of the &gation.

(c) If required by the Board of Directors, giveetAssociation a bond in such form in such sum, and
with surety or sureties as shall be satisfactotp¢oBoard for the faithful performance of the
duties of his office and for the restoration to Association, in case of his death, resignation,
retirement, or removal from office, of all booksgers, vouchers, money and other property of
whatever kind in his possession or under his cbbgtmnging to the Association.

(d) Perform such other duties and have such otlitboaty and powers as the Board may from time
to-time prescribe or as the president may from {ima8me delegate.

ARTICLE 8: Assessments

8.1 Liability for Assessment®\ll owners shall be obligated to pay the Asstiora

(@) Regular Assessments for the normal operatipgmeses of the Association, expenses incurred
the Association in the operation and maintenandbefCommon Facilities and charges for
municipal services procured for and used by the @ws/through contracts with the Association;

(b) Special Assessments for defraying, in wholengrart, the costs of constructing or reconstruggtin
capital improvements, or their unexpected repareptacement, upon proper vote of the
Members of the Association, such assessment~ txdx £stablished and collected from time
to time as hereinafter provided; and,

(c) Individual Assessments as provided for in tlezl@ration.
The Assessments, together with such interest theard costs of collection thereof as provided & th
Declaration, shall be a charge on each Lot and bba continuing lien upon each Lot. Such

Assessments and such interest thereon and cosli@dton thereof, shall also be the personal
obligation
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of the person who was the Owner of such Lot atithe the obligation accrued.

8.2 Purpose of Assessmentfie Assessments levied by the Association slealided for the purpose of
promoting the health, safety and welfare of the Mers, and, in particular, for the improvement,
maintenance and operation of: the Limited Commoga&rand Limited Common Facilities devoted to
this purpose and related to the use, and enjoyofehe Property by the Members including,
maintenance of the Airstrip, Taxiways, Safety Zqori@gen Areas and all: Limited Common Facilities,
drains, Limited Common Area landscaping, pavedsaraad lighting.

8.3 Basis for Assessmenihe Assessments for all lots whose owners are béesnn the Association
shall be determined by the Board of Directors mtanner provided for herein after determination of
current costs, expenses and anticipated needs éfstociation during the period for which the
Assessments are being made.

8.4 Special Assessments for Capital Improvemknégldition to the Regular Assessments provided fo
in Section 8.3 of this Article, the Association mayy in any subsequent year, a special assessorent,
Members' Lots, applicable to that year, for theppse of defraying, in whole or in part, the cosaoy
construction, reconstruction, repaired replacernéatcapital improvement on or which is a partha t
Limited Common Facilities, provided that any suge8al Assessment shall have the vote of at least
two/thirds (2/3) of the votes allocated to the Memdhip Units held by. Members voting in person or
proxy at a meeting duly called for this purposeften notice of which shall be sent to all Membats
least thirty (30) days in advance and shall sehftire purpose of the meeting.

8.5 Change in Basis and Maximum Amount of AnnuaéssmentEor all Regular Assessments
accruing after January 1, 1999, the maximum anassgdssment may be adjusted by majority vote of tt
Board of Directors, but shall not be increased loyenthan ten percent (10.0%) above that of the
previous year without a vote of the Members. Anyréiase in the maximum Regular Assessment of
more than ten percent (10.0%) above that of theigue year shall require an affirmative vote of
two/thirds (2/3) of the votes allocated to the Memdhip Units, cast in person or by proxy, at a imget
duly called for such purpose, written notice of gfhhas been sent to all Members, at least thiAy (3
days in advance.

8.6 Quorum for any Action Authorized -under Secth and 8.5The Quorum required for any action
by Members authorized by Sections 8.4 and 8.5 hetall be as follows:

At the first meeting called, as provided in Secsi®&¥ and 8.5 hereinabove, the presence at the
meeting of Members, either in person or by proxfdimg sixty percent (60.0%) of the votes
allocated to the Membership Units shall constitutpiorum. If the required quorum is not
present at any meeting, another meeting may bed;albject to the notice requirements set
forth in Section 8.4 and 8.5 above, and the requirgorum at any such subsequent meeting sh:
be one-half (1/2) of the required quorum at thegdeng meeting, provided that such reduced
guorum requirement shall not be applicable to arghs
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subsequent meeting preceding meeting held moresikgn(60) days following the preceding
meeting.

8.7 Date of Commencement of Assessments; Due DHtesRegular Assessments shall be
collected by the Association on an annual basgeori-annual basis as designated by the Boarc
of Directors in October of each year. The due datmny Individual Assessment shall be thirty
(30) days after the levy of such Individual Assesstrby the Board of Directors. Any
Assessment which has not been paid in-full on &oreehe due date thereof shall be delinquent
and subject to the penalties and remedies setifottie Declaration and these By-laws.

8.8 Fixing of Assessmenti October of each year, the Board of Directoraldix the amount

of the Regular Assessments and shall, at thatpireyeare a roster of the Members' Lots and
Assessments applicable thereto, which shall beikeapie office of the Association and shall be
open to inspection by any Member. Written noticéhef Annual Assessment shall thereupon be
sent to every Member subject thereto.

8.9 Effect of Non-Payment of Assessments; The LamtsRemedies in

Favor of the Associatiorif the Assessments are not paid on the date whenthen such
assessments shall bear interest at the rate pereent (10.0%) per annum. The Association
shall be entitled to exercise all remedies allowgdaw and the Declaration as a result of such
default in payment, and there shall be added tamheunt of such delinquent assessments, all
costs of collection including but not limited tas®nable attorneys fees and costs of suit.

ARTICLE 9: Indemnification

9.1 Indemnification of Directors and Officefsie Board of Directors shall authorize the
corporation to pay or reimburse any present or &rdirector or officer of the corporation any
costs of expenses actually and necessarily inciyyddm in any action, suit, or proceeding to
which he is made a party by reason of his holduah$osition; provided, however, that such
obligations shall be limited as provided for by thrticles of Incorporation. The indemnification
herein provided shall also extend to good faitheexjitures incurred in anticipation of, or
preparation for, threatened or proposed litigafibe Board of Directors may, in proper cases,
extend the indemnification to cover the good fagktlement of any such action, suit or
proceeding, whether formally instituted or notthie extent that the Board of Directors is
advised in connection with such matters by its selithat the person to be indemnified may be
so indemnified by the provisions of the Articleslioéorporation. The foregoing rights of
indemnity shall not be exclusive of any other righindemnity to which such Director or
Officer may be entitled. All liability, loss, damagcosts and expense incurred or suffered by th
Association by reason or arising out of or in cartios with
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the foregoing indemnification provisions shall beated and handled by the Association as
Common Expenses; provided however, that nothinigArticle contained shall be deemed to
obligate the Association to indemnify any Membefwavner of a Air Park Lot and/or Other
Eligible Lot, who is or has been a Director, widispect to any duties or obligations assumed or
liabilities incurred by him under and by virtuetbe Declaration as a Member or Owner of a Air
Park Lot and/or Other Eligible Lot covered thereby.

9.2 Indemnification of Agents, Employees and Merafddre Association by vote of its Board of
Directors, may agree to indemnify the Associatiagjents, employees and/or Members against
all expenses, judgments, decrees, fines penatdtidbe amounts paid in satisfaction, in
settlement of, or in connection with the defensarof pending or threatened action, suit, or
proceeding, civil or criminal, to which he or slseor may be made a party by reason of having
been an agent or employee of the Association. Withmitation, the term "expenses” shall
include all counsel fees, expert witness fees,tamsts, and any other costs of a similar nature.
The Association shall not, however, indemnify aggra or employee until a determination that
indemnification is permissible has been made bytbeedure and according to the standards s
forth in the By-Laws of this Association.

9.3 Written Demand for IndemnificatioAny officer, director, agent, employee or Memi#io
seeks to be indemnified from the Association makerawritten demand on the Board of
Directors by serving the written demand on the ieezg or the Secretary (unless the President
and Secretary are both making the demand, in wtask service may be made on any other
officer of the Association).

9.4. Prohibition Against Indemnity The Association shall not indemnify an officdirector,
agent, employee or Member in any matter involvirgg@und for exclusion set forth in the
Articles of Incorporation or any conduct prohibitiedbe indemnified by the Statute. However,
the Association may, in its sole discretion, prevahy officer, director, agent, employee or
Member with counsel to defend against any claimslinng the foregoing, provided that the
Association has the opportunity to select the celtusso represent the officer, director, agent,
employee or Member involved and to pay such oytarfket expenses as it deems advisable in
the defense against any such claims.

9.5 Indemnification Not Exclusivel he indemnification provided by this Article shabt be
deemed to be exclusive of any other rights to whiey person indemnified may be entitled
under any regulation, agreement, vote of the stolddns or as interested directors, or otherwise
The indemnification provided by this Article shatit be deemed exclusive of any other power
to indemnify or right to indemnification that thesgociation or any person referred to in this
Article may have or acquire under the laws of theeSof Texas. Indemnification shall continue
to inure to the benefit of the heirs, executors, administrators of any person entitled to
indemnification under this Article.

ARTICLE 10: Notice

10.1 Method Whenever by statute or the Articles of Incorporabr these By-Laws, notice is
required to be given to a director or Member, aod n
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provision is made as to how the notice shall bemjivt shall not be construed to mean personal
notice, but any such notice may be given (a) iimgj by mail, postage prepaid, addressed to
the director or Member at the address appearirth@books of the Association, or (b) in any
other method permitted by law. Any notice requioeghermitted to be given by mail shall be
deemed given at the time when the same is thussitegan the United States mail.

10.2 Waiver Whenever, by statute or the Articles of Incorpioraor these By-Laws, notice is
required to be given to a Member or director, avesrthereof in writing signed by the person or
persons entitled to such notice, whether befolater the time stated in such notice, shall be
equivalent to the giving of such notice. Attendaata director or Member at a meeting shall
constitute a waiver of notice of such meeting, xeehere a director or Member attends for the
express purpose of objection to the transacticangfbusiness on the grounds that the meeting
not lawfully called or convened.

ARTICLE 11: Dissolution

11.1 Manner of Dissolutioifthe Association may be dissolved with the assemingn writing

and signed by Members holding eighty-five perc8684) of the Membership Units. Written
notice of a proposal to dissolve, setting fortrsores therefore and the disposition to be made o
the assets and/or the methods available to satilsbytstanding indebtedness and obligations,
shall be given to every Member at least ninety (@9)s in advance of any meeting at which any
such action may be taken.

11.2 Distribution of AssetdJpon dissolution of the Association, the asdatsh real and
personal, of the Association shall be distributethe manner set forth in the Articles of
Incorporation.

ARTICLE 12: General Provisions

12.1 Books and Record§he Association shall keep correct and completgkb and records of
account and shall keep minutes of the proceedihigs Members and Board of Directors, and
shall keep at its registered office or principalqga of business, or at the office of its secretary,
record of its Members, giving the names and addeestall Members and the number and clas
of the Membership Units held by each.

12.2 ResignationAny director, officer or agent may resign by giyiwritten notice of the Board
of Directors, or the president, or the secretahe flesignation shall take effect at the time
specified therein, or immediately upon receiptaftrme is specified therein. Unless otherwise
specified therein, the acceptance of such resigmatiall not be necessary to make it effective.

12.3 Amendment of By-Lawd hese By-Laws may be altered, amended, or repaaleny
meeting of the Board of Directors at which a quoiam
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present, by the affirmative vote of a majority loé tdirectors present at such meeting, provided
notice of the proposed alteration, amendment, @egakis, contained in the notice of such
meeting.

12.4 Fiscal YearThe fiscal year of the Association shall be takerdar year.
12.5 ChecksAll checks or demands for money and notes ofAseociation shall be signed by
such officer or officers or such other person aspes as the Board of Directors may from time-

to-time designate.

12.6 LoansThe Association may borrow money regardless adtivr secured or unsecured
only upon the unanimous consent and approval oBtieed of Directors of the Association.

12.7 Gifts The Board of Directors may accept on behalf ier Association, any contribution,
gift, bequest or devise for the general purposderaany special purpose of the Association.

12.8 DeclarationThe provisions of these By-laws shall be subjet¢he definitions, terms and
conditions of the Declaration and, in the everammy conflict with the provisions of these By-
laws and those contained within the Declaratioa,définitions, terms and conditions of the
Declarations shall prevail and be given full foeced effect.

THESE BY-LAWS of KESTREL AIR PARK ASSOCIATION arecheby adopted by the

undersigned, being a majority of the DirectorsatisAssociation, on this the 28th day of April,
2007.

Jack Wallace, Director Jon Spears, Director

John V. White, Director Floyd Wilkes, Director

Wade Lively, Director
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