BYLAWS OF

TRAILMARK HOMEOWNERS ASSOCIATION, INC.

ARTICLE I
NAME, PRINCIPAL OFFICE AND DEFINITIONS
1. Name. The name of the corporation is TrailMark Homeowners Association, Inc. (“Association”).
2. Principal Office. The Association's principal office shall be located in Florida or such other

place as is designated by the Board of Directors. The Association may have such other offices, either
within or outside Florida, as the Board may determine or as the Association’s affairs require.

3. Definitions and Interpretation. All capitalized terms used herein that are not defined shall have
the meaning set forth in the Declaration of Covenants, Conditions and Restrictions for TrailMark, to be
recorded by Six Mile Creek Investment Group, LLC, a Delaware limited liability company
(“Developer™), in the public records of St. Johns County, Florida, as such declaration may be amended
from time to time (“Declaration”). In the case of any conflict between the Declaration, the
Association’s Articles of Incorporation (“Articles”) and these Bylaws, the Declaration governs over
the Articles and Bylaws, and the Articles govern over the Bylaws, unless otherwise provided by law.

ARTICLE II
MEETINGS OF MEMBERS

1. Membership. The Association shall have two (2) classes of membership, Class A and Class B, as
defined in the Declaration. The provisions of the Declaration pertaining to membership are incorporated
herein by this reference. Members of the Association are referred to generally in these Bylaws as
“Members.”

2. Place of Meetings. The Association shall hold meetings at its principal office or at such other
suitable place convenient to the Members as the Board may designate.

3. General. The Association shall hold its first meeting, whether a regular or special meeting, within
one (1) year after the date of the Association’s incorporation, on such date and at such time and place as
determined by the Board of Directors. The Board shall set the date and time of subsequent regular annual
meetings.

4, Annual Meetings. The annual meeting of the Association shall be held each year during the
month of October or November, on such date and at such time and place as the Board determines. Annual
meetings may be conducted electronically (i.e., via the Internet, intranet, or teleconference) if, and to the

extent, permitted by law.

5. Special Meetings. Special membership meetings may be called at any time: (a) by the President
ofthe Association; (b) by the Board of Directors; or (¢) upon the written request of the Members in good

Page 1



standing who are entitled to cast at least ten percent (10%) of the total votes in the Association. Such
meetings shall be held on such date and at such time and place as the Board of Directors determines.

6. Notice of Meetings. The President, the Secretary or the Officer or other persons calling a
meeting of the Members shall give or cause to be given to all Members actual notice of all membership
meetings, which shall be mailed, delivered, or electronically transmitted to the members not less than
fourteen (14) days but no more than forty-five (45) days prior to the meeting. In the case of a special
meeting or when otherwise required by law, the Declaration, the Articles or these Bylaws, the purpose of
the meeting shall also be stated in the notice. No business shall be conducted or transacted at a special
meeting except as stated in the notice.

7. Proof of Notice. The person or persons actually giving notice of any meeting shall execute an
affidavit confirming compliance with the notice requirements for such meeting; and any such executed
affidavit, attested by the Secretary and filed among the official records of the Association, is conclusive as
to the regularity of any notice with respect to any Person absent actual knowledge of any defect in notice.

8. Waiver of Notice. A Member’s attendance at any meeting constitutes a waiver by such Member
of notice of the time, date and place thereof, and of all defects in notice, unless an objection on the basis
of lack of proper notice is raised at the time the meeting is called to order. Attendance at a special meeting
shall also be deemed a waiver of notice of all business transacted at such meeting unless an objection on
the basis of lack of proper notice is raised before the business is put to a vote.

9. Written Action. Any action required to be taken at a meeting of the Members by the Declaration,
Articles, these Bylaws or Florida law may be taken without a meeting, without prior notice and without a
vote if the action is approved by written consent of Members representing at least the minimum number of
votes that would be necessary to authorize such action at a meeting where all Members entitled to vote
were present and voted. Such approval shall be evidenced by one (1) or more written consents specifically
authorizing the proposed action, dated and signed by approving Members holding the requisite number of
votes. The Association need not give prior notice before soliciting such consent; however, the Association
must send written consent forms to all Members for action authorized pursuant to this Section to be valid.
All consents must be signed, dated and delivered to the Secretary within sixty (60) days after the
Association’s receipt of the earliest dated consent. The Secretary shall file (or cause to be filed) such
consents with the Association’s minutes, and the consents shall have the same force and effect as a vote of
the Members at a meeting. Within ten (10) days after receiving authorization for any action by written
consent, the Secretary shall give written notice to all Members summarizing the authorized action.

10. Certificate. An instrument signed by any executive Officer of the Association, and attested by the
Secretary, is conclusive proof that any required approval has been obtained in accordance with these
Bylaws as to persons without actual knowledge to the contrary.

11. Quorum. The presence of Members in good standing in person or by proxy entitled to cast thirty
percent (30%) of the votes of each class of membership shall constitute a quorum for any action except
as otherwise provided in the Articles, the Declaration, or these Bylaws. If such quorum is not present
or represented at any meeting, the Members present and entitled to vote shall have the power to adjourn
the meeting from time to time, as provided in Section 12 below, until a quorum is present or represented.
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12. Adjournment. If any Association meeting cannot be held because a quorum is not present, the
Members entitled to cast a majority of the votes present at such meeting may adjourn the meeting to a
time at least five (5) but not more than thirty (30) days from the scheduled date of the original mesting.
Unless the time and place at which the adjourned meeting will be held is announced at the original
meeting, the Association shall give Members notice of the adjourned meeting not less than ten (10) days
prior to the meeting. Otherwise, the Board shall provide notice to the Members of the time and place for
reconvening the meeting in the manner prescribed for regular meetings of Members. At the reconvened
meeting, if a quorum is present, any business may be transacted that might have been transacted at the
original meeting.

13. Proxies. Atall meetings of Members, each Member may vote in person or by limited proxy. All
proxies shall be in writing, dated and signed by the Member and filed with the Secretary prior to its use,
and shall identify the Lot for which it is given and the meeting for which it is to be effective. No Person
shall be permitted to hold more than five (5) proxies. A Member represented by a valid proxy at any
meeting is “present” for all purposes. Every proxy shall be effective only for the specific meeting for
which originally given and any lawfully adjourned meeting thereof. A proxy is revocable at any time
at the pleasure of the Member who executes it. A proxy is not valid for a period longer than ninety (90)
days from the date of granting, unless the proxy specifies a shorter period.

14. Membership List. A complete list of the Members entitled to vote at all meetings, and their
respective addresses, must be kept on file at the Association’s office, open to inspection by any Member.

The list must also be available at any meeting for inspection by any Member.

15. Voting Requirements.

(a) Members shall have such voting rights as are expressly set forth in these Bylaws, the
Articles or the Declaration, which provisions are specifically incorporated by this reference. Except where
these Bylaws, the Articles or the Declaration establish different voting requirements or expressly require
the approval of Developer or any other Person, the majority vote of those Members entitled to vote
present in person or by proxy at a duly called and convened meeting at which a quorum is present shall
constitute the act of the membership. Only those Members shown as Members in good standing upon the
Association’s books are entitled to vote.

(b) The following actions must be approved by two-thirds (2/3) of the total votes of each class
of Members, present in person or by proxy and voting at a duly convened meeting at which a quorum is
present, and by Developer for so long as Developer is a Member: (i) any mortgaging of the Association’s
property; (ii) any merger or consolidation of the Association; or (iii) any dissolution of the Association.

(c) Any purchase of additional lands to be owned by the Association for the benefit of
Owners must be approved by two-thirds (2/3) of the total voting interests of the Members present in
person or by proxy, at a meeting duly convened for such a purpose at which a quorum is present, and by
Developer for so long as Developer is a Member,.

16. Joinder in Minutes of Meeting. Members may join in the action of a meeting or any portion
thereof by signing and concurring in the minutes or a selected portion thereof. Such joinder shall
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constitute the vote of such Members for the purpose of approval or disapproval of any matter and the
presence of such Member for the purpose of establishing a quorum.

17. Conduct of Meetings. The President shall preside over all Association meetings, provided that in
the President’s absence, the Vice President or another Board designee shall preside. The Secretary shall
ensure that minutes of the meetings are kept and that all resolutions adopted and all other transactions
occurring at such meetings are recorded in the Association’s minute books. At any meeting of the
membership, a Member shall have the right to speak for at least three (3) minutes on any item properly
before the meeting. The Board may adopt reasonable written rules governing the frequency, duration and
other manner of Member statements consistent with Chapter 720, Florida Statutes.

ARTICLE 11T
BOARD OF DIRECTORS
1. Qualification and Governance. The Board of Directors shall govern the Association’s affairs.

Each Director shall have one (1) vote. Directors, other than those appointed by Developer, shall be
Members. Directors must be at least eighteen (18) years old. If an Owner is not an individual, any officer,
director, partner, or any trust officer of such Owner shall be eligible to serve as a Director unless a written
notice to the Association signed by the Owner specifies otherwise. An Owner or resident of any Lot on
which any assessments, fines, or other charges owed to the Association are more than ninety (90) days
past due is not eligible to serve as a Director. A person who has been convicted of a felony in Florida or
in a United States District or Territorial Court, or has been convicted of any offense in another jurisdiction
which would be considered a felony under Florida law, is not eligible to serve as a Director unless his or
her civil rights have been restored for at least five (5) years as of the date on which such person seeks
election to the Board. The validity of any Board action is not affected if it is later determined that a
Director was ineligible to serve.

2. Number of Directors; Initial Directors. Initially, the Board shall consist of three (3) Directors.
After fifty percent (50%) of the parcels in all phases (both existing and proposed) of the Development
have been conveyed to Owners other than Developer or Builders, the Board shall consist of five (5)
Directors. The Board must consist of an odd number of Directors at all times.

3. Term of Office. So long as Developer has the right to appoint all Directors, Directors shall hold
office as determined by Developer. Otherwise, the term of office for all Directors shall be one (1) year.
Each Director shall hold office until a successor has been appointed or elected, as applicable, unless the
Director sooner dies, resigns, is removed, is incapacitated or otherwise unable to serve. Directors may
serve any number of consecutive terms.

ARTICLE IV
APPOINTMENT; NOMINATION, ELECTION, AND REMOVAL OF DIRECTORS:

1. Up to Turnover.

(a) Until Turnover, and subject to subsection (b) below, Developer has the right to appoint,
remove and replace all members of the Board of Directors, who shall serve at the pleasure of Developer.
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(b) Members of the Association, other than the Developer or Builders, are entitled to elect
one (1) member of the Board of Directors when fifty percent (50%) of the parcels in all phases (both
existing and proposed) of the Development have been conveyed to Owners other than Developer or
Builders.

2. Upon Turnover.

(a) Upon Turnover, Members are entitled to elect four (4) Directors, and Developer is entitled
to appoint, remove and replace one (1) Director for so long as Developer holds for sale in the ordinary
course of business at least five percent (5%) of the Lots in all phases of the Development that will
ultimately be operated by the Association. After Turnover, nominations for election to the Board of
Directors may be made by a Nominating Committee or in any other manner determined by the Board of
Directors from time to time. If there is no Nominating Committee, nominations may be made from the
floor at the annual meeting. Nominations for positions on the Board of Directors may include as many
persons as the Board of Directors shall in its discretion determine, but not less than the number of
vacancies that are to be filled. Any Member other than Developer or Builders may nominate himself or
herself as a candidate by notice to the Nominating Committee (or to the Secretary if there is no
Nominating Committee).

3. Election of Directors. Election to the Board of Directors shall be by secret written ballot.
Directors shall be elected by the membership at the first meeting of Members held after Turnover. If
the number of nominees is equal to or less than the number of positions to be filled, then those candidates
shall be deemed elected without a vote. Ifthe number of nominees exceeds the number of positions to be
filled, an election shall be held, and the person receiving the largest number of votes cast by the Members
entitled to vote is elected. Cumulative voting is not permitted.

4, Removal; Vacancies. Any member of the Board of Directors can be recalled (voted out of office),
with or without cause, by a majority vote of the total voting interests of the Association. However, if
appointed or elected by a certain class of Members, only that class of Members can vote to recall a
Director so elected or appointed. In the event of death, resignation or removal of a Director, a majority of
the remaining members of the Board of Directors may declare a vacancy and appoint a successor to fill
the vacancy until the next annual meeting, at which time the Members shall elect a successor for the
remainder of the term. At any meeting at which a quorum is present, a majority of the Directors may
remove any Director who has three (3) consecutive unexcused absences from Board meetings or who is
more than thirty (30) days delinquent in the payment of any assessments or other charges due to the
Association. The Board may appoint a successor to fill the vacancy for the remainder of the term. Any
Director whose removal is sought shall be given notice prior to any meeting called for that purpose.

ARTICLE V
MEETINGS OF DIRECTORS

1. Organizational Meeting. The Board shall hold an organizational meeting within ten (10) days
following each annual Association meeting, at such place and time as the Board may determine.

Page 5



2. Regular Meetings. The Board shall conduct regular meetings at such place and time as the Board
may determine, but the Board shall meet at least four (4) times each fiscal year, with at least one (1)
meeting per quarter.

3. Special Meetings. Special Board meetings must be held when called by the President, or by any
two Directors.

4. Petition by Members. If Members entitled to cast at least twenty percent (20%) of the total voting
interest in the Association petition the Board in writing to address a particular item of business at a Board
meeting, the Board shall place the petitioned item of business on its agenda at its next regular Board
meeting or at a special Board meeting, which shall be held within sixty (60) days after receipt of the
petition. Other than addressing the petitioned item at the meeting, the Board is not obligated to take any
other action required by the petition.

5. Open to Members. All meetings of the Board must be open to all Members, except for: (a)
meetings of the Board held for discussing personnel matters; (b) meetings between the Board and its
attorney with respect to proposed or pending litigation where the contents of the discussion would
otherwise be governed by the attorney-client privilege; and (c) such other matters, if any, as provided by
law.

6. Notice and Quorum.

(a) Notice; Waiver of Notice.

) Notice to Directors. Notices of Board meetings shall specify the place and time of
the meeting and, in the case of a special meeting, the nature of any special business to be
considered. The Board shall give notice to each Director by personal delivery, first class mail,
postage prepaid, facsimile, electronic mail or other electronic communication device, with
confirmation of transmission. All such notices shall be sent to the Director’s fax number,
electronic mail address, or address as shown on the Associations records. Notices sent by first
class mail shall be sent at least seven (7) business days before the time set forth meeting. Except
for emergency meetings, notices given by personal delivery, facsimile, or other device shall be
delivered or transmitted at least seventy-two (72) hours before the time set for the meeting. A
Director’s presence at any meeting constitutes a waiver of notice of such meeting and of any and
all objections to the place or time of such meeting, or the manner in which it has been called or
convened, unless the Director at the beginning of the meeting objects to the transaction of
business because the meeting is improperly called or convened.

(ii) Notice to Members. Except for emergency meetings, notice of all Board meetings
shall be mailed or delivered to each Member at least seven (7) days before the meeting, or, in the
alternative, shall be posted in a conspicuous place within the Property at least forty-eight (48)
hours in advance of the meeting. Assessments may not be levied at a Board meeting unless the
notice of the meeting includes a statement that assessments will be considered and the nature of
the assessments. Written notice of any meeting petitioned by Members in accordance with this
Article V, Section 4 above, or at which special assessments or amendments to rules regarding use
of Lots will be considered must be mailed, delivered, or electronically transmitted to each
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Member and posted conspicuously on the Property not less than fourteen (14) days before the
meeting. Notice may be transmitted electronically only to those Members who have consented in
writing to receive notice by electronic means, and then only in a manner authorized by law. A
Member’s presence at any meeting constitutes a waiver of notice of such meeting and of any and
all objections to the place or time of such meeting, or the manner in which it has been called or
convened, unless the Member at the beginning of the meeting objects to the transaction of
business because the meeting is improperly called or convened.

(ii) ~ Waiver of Notice. Transactions of any Board meeting, however called and
noticed or wherever held, shall be as valid as though taken at a meeting duly held after regular
call and notice if (1) a quorum is present, and (2) either before or after the meeting each director
not present signs a written waiver of notice, a consent to holding the meeting, or an approval of
the minutes. The waiver of notice or consent need not specify the meeting’s purpose. Notice of a
meeting also shall be deemed given to any director who attends the meeting without protesting
before or at its commencement about the lack of adequate notice.

b) Participation by Telephone. Members of the Board or any committee designated by the
Board may participate in Board or committee meetings by means of telephone or other electronic means,
through which all person participating in the meeting can hear each other. Participation in this manner
shall constitute presence at the meeting for all purposes.

(c) Quorum. Atall Board meetings, a majority of the Directors shall constitute a quorum for
all purposes, and the votes of a majority of the Directors present at a meeting at which a quorum is present
shall constitute the act of the Board, unless otherwise provided in the Governing Documents or by Florida
law. A meeting at which a quorum is initially present may continue, notwithstanding the withdrawal of
one or more Directors, if at least a majority of the required quorum for that meeting approves any action
taken.

7. Conduct of Meetings. The President shall preside over all Board meetings, provided that in the
President’s absence, the Vice President or another Board designee shall preside. The Secretary shall
ensure that minutes of the meetings are kept and that all resolutions adopted and all other transactions
occurring at such meetings are recorded in the minute books. The Board may adopt reasonable written
rules governing the right of Members to speak consistent with Section 720.303, Florida Statutes, which
rules may include a sign-up sheet for Members wishing to speak.

8. Adjournment. A majority of the Directors present at any meeting duly called, regardless of
whether a quorum exists, may adjourn the meeting to another time and place not less than five (5) but not
more than thirty (30) days from the date of the original meeting, but notice of such adjourned meeting
must be given to the Directors not present at the time of adjournment. At the reconvened meeting, if a
quorum is present, any business that might have been transacted at the meeting originally called may be
transacted without further notice.

9. Voting. Any Director present at a Board Meeting at which action on any matter is taken is
presumed to have assented to such action unless the Director votes against the action, or abstains from
voting because of an asserted conflict of interest. Directors may not vote by proxy or by secret ballot at
Board meetings, except that secret ballots may be used in the election of Officers. A vote or abstention
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from voting on each matter voted upon for each Director present at a Board meeting must be recorded in
the minutes.

10. Action Without a Meeting. Any Board action taken or to be taken at a Board meeting may be
taken without a meeting if a written consent to such action is signed by all Directors and filed in the
minutes of the Board. Such consent shall have the same force and effect as a unanimous vote.

ARTICLE VI
POWERS AND DUTIES OF DIRECTORS

1. Powers of Directors.

(a) The Board of Directors may exercise for the Association all powers, duties and authority
vested in or delegated to the Association and not reserved to the membership by other provisions of the
Governing Documents or Florida law, including but not limited to the following:

(i) Operate the Association in accordance with applicable law, including, Chapters
617 and 720, Florida Statutes, the Declaration, Articles and the Bylaws;

(ii) Employ for the Association a manager, an independent contractor, or such other
consultants or employees as they deemed necessary, and to prescribe their duties,
provided, however, that the Board shall not delegate policy-making authority or ultimate
responsibility for those duties set forth in this Article VI, Section 2 below. The Board
may delegate to one of its members the authority to act on its behalf on all matters
relating to the duties of the managing agent or manager that might arise between Board
meetings;

(iii)  Adopt, publish, and amend from time to time rules and regulations governing
the use of the Common Areas and facilities, and the personal conduct of the
Members and their guests thereon, establish penalties for the infraction thereof: and

(iv)  Adopt and amend from time to time procedures for the Association’s imposition
of sanctions for violation of the Governing Documents.

b) The Board shall not take any action, or implement any policy or program that would tend
to impair rights of Developer or Builders under the Declaration or these Bylaws, interfere with

development or construction of any portion of the Property, or diminish the level of services the
Association provides.

2. Duties of Directors. The Board of Directors has the following duties:
(@ As more fully provided in the Declaration:

@) Prepare and adopt an annual budget, including maintenance of Common
Areas, and if elected by the membership in the manner proscribed by Florida law, to
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establish reserve accounts for replacement of those parts of the Common Areas which
have a limited useful life span;

(ii) Budget and fix the amount of the Annual Maintenance Assessment against each
Lot at least sixty (60) days before the fiscal year begins;

(iii)  establish and fix the amount of the other assessments described in the
Declaration;

(iv)  send a copy of each annual budget, and written notice of the amount of the
Annual Maintenance Assessments to be levied pursuant to such budget, to every Owner
at least thirty (30) days before the fiscal year begins;

v) foreclose the lien against any Lot for which assessments have not been paid, in
accordance with the Declaration and applicable law or to bring an action at law against
the Owner personally obligated to pay the same; and

(vi)  levy fines and impose sanctions for violation of the Declaration and other
published guidelines and standards imposed under the Declaration in the manner
provided by the Declaration and applicable law;

b) Provide for the operation, care, upkeep and maintenance of the Common Areas and
Common Maintenance Areas;

(c) Contract with and/or employ any and all contractors, managers, employees, or other
personnel or entities necessary to carry out the duties and obligations of the Association contained in the
Governing Documents;

(d) Supervise employees of the Association and, where appropriate, provide for compensation
of such employees and for the purchase of necessary equipment, supplies, and materials to be used by
such employees in the performance of their duties;

(e) Enter into, perform, and enforce contracts and other agreements between the
Association and third parties;

® Open bank accounts on the Association’s behalf and designate signatories;
(® Deposit all funds received on the Association’s behalf in a bank depository which the
Board shall approve, and use such funds to operate the Association; however, in the Board’s business

judgment any reserve funds may be deposited in depositories other than banks;

(h) Prepare, provide and file such financial reports and other reports as may be required by
Chapter 720, Florida Statutes, subject to the terms thereof:
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6] Enforce by legal means, or in the manner provided in the Declaration, the provisions of
the Governing Documents and bringing any proceedings that may be instituted on behalf of or against the
Owners concerning the Association;

G Procure and maintain property and liability insurance and fidelity bonds, as provided in
the Declaration, paying the cost thereof, and filing and adjusting claims, as appropriate;

& Pay the cost of all services rendered to the Association;
{)) Keep a detailed accounting of the Association’s receipts and expenditures;

(m)  Make available to any prospective purchaser of a Lot, any Owner, and the holders,
insurers, and guarantors of any Mortgage on any Lot, current copies of the Governing Documents and all
other books, records, and financial statements of the Association as provided in Article XIII, Section 3 of
these Bylaws;

(n) Initiate or defend litigation on behalf of the Association;

(o) Maintain, and retain for the time periods required, the “official records” of the
Association, as required by Chapter 720, Florida Statutes.

(p) Otherwise undertake all duties, enforce all rights, and perform all obligations granted
to the Association pursuant to the Declaration.

3. Standard of Care. The Board shall exercise its powers in a reasonable, fair and nondiscriminatory
manner and shall adhere to the procedures established in the Governing Documents. Directors shall
discharge their duties in a manner that the Director reasonably believes in good faith to be in the best
interests of the Association.

4. Compensation. No Director shall receive any salary or compensation for the performance of any
duties as a Director or for any service he may render to the Association. The Association may reimburse
any Director or Officer for expenses he or she incurs on the Association’s behalf upon approval of a
majority of the other Directors.

5. Conflict of Interest. Notwithstanding anything in these Bylaws, the Articles or the Declaration
to the contrary, any contract or other transaction between the Association and any of its Directors or
Officers, or with any entity in which a Director or Officer has a financial interest (“Related
Transaction”), must comply with the requirements of Section 617.0832, Florida Statutes, and Chapter
720, Florida Statutes. Notwithstanding anything to the contrary contained herein, Directors appointed by
Developer may be employed by or otherwise transact business with Developer or its affiliates, and
Developer may transact business with the Association or its contractors, subject to applicable law.

6. Certification by Directors. Within ninety (90) days after election or appointment to the Board,
each Director shall deliver to the Secretary of the Association a written certification meeting the
requirements of Section 720.3033, Florida Statutes. A Director who does not timely file the certification
or education certificate shall be suspended from the Board until he or she complies with this requirement
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and the Board may temporarily fill the vacancy during the period of suspension. The Board shall retain a
copy of each certification and educational certificate for a period of five (5) years after the Director’s
election; provided, however, the failure to have the written certification or educational certificate on file
does not affect the validity of any Board action.

ARTICLE VII
OFFICERS
1. Enumeration. The Association’s Officers are a President, Vice President, Secretary, and

Treasurer. The President and Secretary shall at all times be members of the Board of Directors. The
Board may appoint by resolution such other Officers, who shall hold office for such period, have such
authority, and perform such duties as the Board may determine, from time to time. Any two or more
offices may be held by the same person, except the offices of President and Secretary.

2. Election and Term of Office. The initial Officers of the Association shall be elected by the Board
at its organizational meeting or by unanimous written consent in lieu thereof, and thereafter at the first
Board meeting following each annual meeting of the Members or by unanimous written consent in lieu
thereof. The Officers of this Association shall be elected annually by the Board and each shall hold office
for one (1) year unless the officer shall sooner resign, or shall be removed, or otherwise disqualified to
serve. After Turnover, Officers may not hold the same office for more than two (2) consecutive terms.

3. Removal and Vacancies. The Board may remove any Officer with or without cause, by a vote of
at least a majority of the Directors, and may fill any vacancy in any office arising because of death,
resignation, removal, or otherwise for the unexpired portion of the term.

4. Resignation. Any Officer may resign at any time by giving written notice to the Board, the
President, or the Secretary. Such resignation shall take effect on the date of the receipt of such notice or at
a later time specified therein. Unless the resignation specifies, acceptance of such resignation shall not be
necessary to make it effective.

5. Powers and Duties. The Association’s Officers shall have such powers and duties as generally
pertain to their respective offices, as well as such powers and duties as the Board may specifically confer
or impose. The President shall be the Association’s chief executive officer. The Treasurer shall have
primary responsibility for preparing the Association’s budgets as provided for in the Declaration, and may
delegate all or part of the preparation and notification duties to a finance committee, management agent,
or both. The Secretary shall prepare or supervise the preparation of meeting minutes as required by
Florida law.

ARTICLE VIII

COMMITTEES
1. Permanent Committees. The Board shall appoint a Design Review Committee, as provided in the
Declaration.
2. Other Committees. The Board, from time to time, may appoint and dissolve such other

committees as the Board deems appropriate in carrying out the business of the Association and to serve
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for such periods as the Board may designate by resolution. Committees may not act without specific
Board authority and may not bind the Association contractually or financially. Committee members may
serve no more than two (2) consecutive 2-year terms on the same committee.

3. Neighborhood Committee. To the extent that a Neighborhood Supplement is recorded
designating a portion of the Property as a Neighborhood then, after Turnover, an initial Neighborhood
Committee shall be appointed by the Board from among the Owners or occupants of Lots in the
Neighborhood. A Neighborhood Committee shall be operated in the manner set forth in this section,
unless otherwise provided for in the Neighborhood Supplement. Unless otherwise provided in the
Neighborhood Supplement, members of a Neighborhood Committee shall serve a 2-year term. After the
initial Neighborhood Committee (appointed by the Board) serves the initial 2-year term, Members owning
a Lot within the Neighborhood shall elect the members of the Neighborhood Committee. At any election
of a Neighborhood Committee, only one (1) vote may be cast for each Lot in the Neighborhood and the
three (3) candidates with the highest number of votes of the owners of Lots in the Neighborhood, present
in person or by proxy, at a meeting duly convened for such purpose, shall be elected as members of the
Neighborhood Committee. Any such Neighborhood Committee shall be created for the purpose of
advising the Board of Directors on matters concerning Neighborhood Assessments.

ARTICLE IX
DEVELOPER’S RIGHT TO DISAPPROVE

1. Developer’s Right to Disapprove.

(a) For so long as Developer is a Member, the Association shall give Developer written notice
of all meetings of the Members, the Board, and committees and any actions that any of them propose to
take by written consent in lieu of a meeting. The Association shall give such notice to Developer at
Developer’s principal address as it appears on the Department of State’s records or at such other address
as Developer has designated in writing to the Association, or as to Board meetings, in accordance with
Article V, Section 6 of these Bylaws. Such notice shall set forth with reasonably particularity the agenda
to be followed at such meeting.

(b) So long as Developer holds any Lot for sale in the ordinary course of business, Developer
shall have a right to disapprove any action, policy, or program of the Association, the Board, and any
committee that, in Developer’s sole judgment, would tend to impair rights of Developer or Builders under
the Declaration or these Bylaws, interfere with development or construction of any portion of the
Property, or diminish the level of services the Association provides.

ARTICLE X
INDEMNIFICATION OF OFFICERS AND DIRECTORS

To the fullest extent permitted by law, the Association shall indemnify every Officer, Director,
employee, and committee member against all damages and expenses, including counsel fees and
expenses, reasonably incurred in connection with any action, suit, or proceeding (including settlement of
any suit or proceeding, if approved by the then Board) to which he or she may be a party by reason of
being or having been an Officer, Director, employee, or committee member, if such person acted in good
faith and in a manner he or she reasonably believed to be in, or not opposed to, the best interests of the
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Association, and, with respect to any criminal action or proceeding, had no reasonable cause to believe
that such action was unlawful. The termination of any such action, suit, or proceeding by judgment, order,
settlement, conviction, or a plea of nolo contendere or its equivalent shall not in and of itself create a
presumption that the person did not act in good faith and in a manner he or she reasonably believed to be
in, or not opposed to, the best interest of the Association or that he or she had reasonable cause to believe
that his or her conduct was unlawful. The right to indemnification provided herein shall not be exclusive
of any other rights to which any present or former Officer, Director, employee, or committee member may
be entitled. In accordance with the procedures and subject to the conditions and limitations of Florida
law, the Board may authorize the Association to advance funds to pay for or reimburse the reasonable
expenses incurred by a present or former Officer, Director, employee, or committee member in any
proceeding to which he or she may be a party by reason of being or having been an Officer, Director, or
committee member. The foregoing indemnification obligations shall be controlled and interpreted by
applicable law with respect to the indemnification of directors and officers of a not-for-profit corporation.

ARTICLE XI
ACCOUNTING

The Board shall follow the following accounting standards unless the Board specifically
determines otherwise by a resolution duly adopted and permitted under Florida law:

(a) Accounting and controls should conform to generally accepted accounting principles; and

(b) The Association’s cash accounts shall not be commingled with any other accounts, and
during the period that Developer has the right to appoint or elect at least a majority of the Board of
Directors, operating accounts shall not be commingled with reserve accounts.

ARTICLE XII
EMERGENCY PROVISIONS

In the event of an “emergency” as defined in Sections (g) and (h) below, the Board may execute
the emergency powers described in this Article XIII and any other emergency powers authorized by
Sections 617.0207 and 617.0303, Florida Statutes, as amended from time to time:

(a) The Board may name as assistant officers, any Members of the Association who are not
Directors, which assistant officers shall have the same authority as the executive officers to whom they
are assistant during the period of emergency, to accommodate the incapacity or absence of any officer of
the Association.

(b) The Board may relocate the principal office of the Association or designate alternative
principal offices or authorize the officers to do so.

(c) During the emergency, the Board may hold meetings with notice given only to those
Directors with whom it is practicable to communicate, and the notice may be given in any practical
manner, including publication, radio, cellular phone, or e-mail. The Director or Directors in attendance at
such meeting shall constitute a quorum and all actions taken thereat shall be actions of the Board.
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(d Corporate action taken in good faith during an emergency under this Article in the
interest of the Association shall bind the Association and shall have the rebuttable presumption of being
reasonable and necessary.

(e) Any officer, director, or employee of the Association acting with a reasonable belief that
his actions are lawful in accordance with these emergency provisions shall incur no liability for doing so.

(3] These emergency Bylaws shall supersede any inconsistent or contrary provisions of the
Bylaws during the period of the emergency.

(2) For purposes of this Article only, an “emergency” exists only during the period of the time
that the Property or the immediate geographic area in which the Property is located, is subjected to:

1) A state of emergency declared by local, state or federal civil or law enforcement
authorities;

(ii) A hurricane warning;

(iii) A partial or complete evacuation order;

(iv) Federal or state disaster area status, or

v) A catastrophic occurrence, whether natural or manmade, which seriously

damages or threatens to seriously damage the physical existence of the Property,
such as an earthquake, tidal wave, hurricane, tornado, war, civil unrest, or an act

of terrorism.

(h) An emergency also exists for purposes of this Article XII during the time when a quorum
of the Board cannot readily be assembled because of the occurrence of an event as defined in subsection

(g) above.

ARTICLE XIII
MISCELLANEOUS
1. Fiscal Year. The Association’s fiscal year shall be the calendar year unless the Board establishes
a different fiscal year.
2. Conflicts. If there are conflicts among the provisions of Florida law, the Articles, the Declaration,

and these Bylaws, the provisions of Florida law, the Declaration, the Articles, and these Bylaws (in that
order) shall prevail.

3. Books and Records.

Page 14



(a) Inspection by Members and Mortgagees. The official records of the Association shall be
maintained within the State of Florida for at least seven (7) years and shall at all times during reasonable
business hours, be subject to inspection by any Member within ten (10) business days after receipt by
the Association of a written request, subject to rules adopted by the Board from time to time reasonably
restricting the frequency, time, place, and manner of inspection. The Board shall provide for such
inspection to take place within forty-five (45) miles of the Property or within the County in which the
Association is located. The Board may comply with this Section by making the records available to a
Member electronically via the Internet or by allowing the records to be viewed in electronic format on a
computer screen and printed on request. A Member or the Member’s authorized representative may use a
portable scanning device or similar technology to make an electronic copy of records which the Member
would otherwise be entitled to copy hereunder. Notwithstanding the above, the exempted records listed
in Section 720.303(5), Florida Statutes shall not be available to Members for inspection or copying.

(b) Rules for Inspection. The Board may adopt reasonable written rules governing the
frequency, time, location, notice, scope, and manner of inspections but may not require that an Owner
state or demonstrate any proper purpose for the inspection or state any reason for the inspection, and may
not limit an Owner’s right to inspect records to less than one 8-hour business day per month. The
Association shall maintain an adequate number of copies of the recorded governing documents to ensure
availability to Members and prospective Members. The Association shall have the right to require
reasonable proofthat any person requesting access to the records of the Association is either a Member or
an authorized representative of a Member. Ifthe Association has a copy machine, it must provide Owners
with copies requested if fewer than twenty-five (25) pages. The Association may charge up to $0.25 per
page. If the copies requested exceed twenty-five (25) pages, an outside duplicating service may be used
and actual costs, as supported by the vendor invoice, may be charged. In addition, the Association may
charge fees to cover the costs for personnel to retrieve and copy the records if the time spent retrieving
and copying the records exceeds one-half hour and the personnel costs do not exceed $20.00 per hour;
provided, however, that personnel costs may not be charged for records requests that result in the copying
of twenty-five (25) or fewer pages.

(©) Inspection by Directors. Every Director shall have the absolute right at any reasonable
time to inspect all Association books, records, and documents and the physical properties owned or
controlled by the Association. A Director’s right of inspection includes the right to make a copy of
relevant documents at the Association’s expense.

(d) Additional Information. Neither the Association nor any authorized agent thereof shall be
required to provide a prospective purchaser or lienholder with information about the Property or the
Association except as required by Section 720.301, Florida Statutes. If, upon request of the current
Owner, the Association elects to provide information which is not required by law to be provided or
disclosed, it may charge a reasonable fee to the current Owner for providing good faith responses to
requests for such information, such fee not to exceed the amount set forth in Section 720.303, Florida
Statutes, as it may be amended, plus the reasonable cost of photocopying and any attorney fees incurred
by the Association in connection with such response.

(e) Minutes of Meetings. Minutes of all meetings of Members and of the Board of Directors

shall be available for inspection by Members, or their authorized representatives, and Board members at
reasonable times. The Association shall retain these minutes for at least seven (7) years.
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4. Amendment.

(a) Prior to Turnover, Developer shall have the right to unilaterally amend these Bylaws for
any purpose, except as prohibited by law. After Turnover, these Bylaws may be amended only with the
approval of at least two-thirds (2/3) of the votes of the Members, present in person or by proxy, at a
meeting duly convened for such purpose, at which a quorum is present, and with the written consent of
Developer for so long as Developer is a Member.

(b) Notwithstanding Subsection (a) above, after Turnover, no amendment to these Bylaws
which purports to change the quorum requirement or percentage of votes necessary to take action under a
specific clause shall be effective unless approved by at least that fraction or percentage of votes that
would be required for action to be taken under that clause. A copy of any amendment shall be provided to
the Owners within thirty (30) days after same is executed and all necessary consents (if any) are obtained.

(c) No amendment may remove, revoke, or modify any right or privilege of Developer
without the written consent of Developer, or the assignee of such right or privilege.
ATTESTATION
IN WITNESS WHEREOF, the undersigned has signed this document for the purpose of

authenticating it as the Bylaws of TrailMark Homeowners Association, Inc., a Florida not for profit
corporation, as adopted by its Board of Directors, this[mday of M.A\'/ , 2015.

7

. UL , President
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