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ARTICLES OF INCORPORATION
OF
NOBEL AT ETOWN HOMEOWNERS ASSOCIATION, INC.
(A NOT-FOR-PROFIT CORPORATION)

In compliance with the requirements of the laws of the State of Florida, and for the purpose of
forming a corporation not-for-profit, the undersigned does hereby acknowledge:

1. Name of Corporalion. The name of the corporation is NOBEL AT ETOWN HOMEOWNERS
ASSOCIATION, INC., a Florida not-for-profit corporation (the “Assoclation”).

2. Pringipal Office. The principal office of the Association is 680 Crosswater Parkway, Ponte Vedra,
Florida 32081.

3. Reaqisler itice - Reqi Agent. The street address of the Registered Office of the
Association is 401 East Jackson Street, Suite 2100, Tampa, Florida 33602. The name of the Registered
Agent of the Association is:

STEARNS WEAVER MILLER WEISSLER ALHADEFF & SITTERSON, P.A.
C/0 CHRISTIAN F. O'RYAN, ESQ.

4, Definitions. The COMMUNITY DECLARATION FOR NOBEL AT ETOWN (the “Declaration”) will
be recorded in the Public Records of Duval County, Florida, and shall govern all of the operations of a
community to be known as NOBEL AT ETOWN. All initially capitalized terms not defined herein shall
have the meanings set forth in the Declaration.

5. Purpose of the Association. The Association is formed to: (i) provide for ownership, operation,
maintenance and preservation of the Common Areas, and improvements thereon; (i} perform the duties
delegated to it in the Declaration, Bylaws and these Articles; and (jii) administer the interests of the
Association and the Owners.

6. Not for Profit. The Association is a not for profit Florida corporation and does not contemplate
pecuniary gain to, or profit for, its members.

7. Powers of the Association. The Association shall, subject to the limitations and reservations set
forth in the Declaration, have all the powers, privileges and duties reasonably necessary to discharge its
obligations, including, but not limited to, the following:

7.1 To perform all the duties and obligations of the Association set forth in the Declaration
and Bylaws, as herein provided;

7.2 To enforce, by legal action or otherwise, the provisions of the Declaration and Bylaws
and of all rules, regulations, covenants, restrictions and agreements governing or binding the Association
and NOBEL AT ETOWN;

7.3 To operate and maintain the SMS. The Association shall operate, maintain and manage
the SMS in a manner consistent with the Permit requirements and applicable SUIRWMD rules, and shall
assist in the enforcement of the provisions of the Declaration that relate to the SMS. The Association
shall levy and collect adeguate assessments against members of the Association for the costs of
maintenance and operation of the SMS, as applicable. Assessments shall be used for the maintenance
and repair of the SMS and mitigation or preservation areas, including but not limited to work within
retention areas, drainage structures, and drainage easement to the extent applicable;

7.4 To fix, levy, collect and enforce payment, by any lawful means, of all Assessments
pursuant to the terms of the Declaration, these Articles and Bylaws;

75 To pay all Operating Expenses, including, but not limiled o, all licenses, taxes or
governmental charges levied or imposed against the property of the Association;

1
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7.6 To acquire (by gift, purchase or otherwise), annex, own, hold, improve, build upon,
operate, maintain, convey, grant righis and easements, sell, dedicate, lease, transfer or otherwise
dispose of real or personal property (including the Common Areas) in connection with the functions of the
Association except as limited by the Declaration;

7.7 To borrow money, and (i} if prior to the Turnover Date, upon the approval of (a) a majority
of the Board; and (b) the written consent of the Declarant, or (i) from and after the Turnover Date,
approval of (a) a majority of the Board; and (b) fifty-one percent (51%) of the Voting Interests present (in
person or by proxy) at a duly noticed meeting of the members, mortgage, pledge, deed in trust, or
hypothecate any or all of its real or personal property as security for money borrowed or debts incurred,
including without limitation, the right to collateralize any such indebiedness with the Association's
Assassment collection rights;

7.8 To dedicate, grant, license, lease, concession, create easements upon, sell or fransfer all
or any part of NOBEL AT ETOWN to any public agency, entity, authority, utility or other person or entity
for such purposes and subject to such conditions as it determines and as provided in the Declaration;

7.9 To participate in mergers and consolidations with other non-profit corporations organized
for the same purposes;

7.10  To adopt, publish, promulgate or enforce rules, regulations, covenants, restrictions or
agreements governing the Association, NOBEL AT ETOWN, the Common Areas, Lots, Parcels and
Homes as provided in the Declaration and to effectuate all of the purposes for which the Association is
organized;

7.11  To have and exercise any and all powers, rights, and privileges which a corporation
organized under Chapter 617 or Chapter 720, Florida Statutes by law may now or hereafter have or
exercise;

7.12  To employ personne! and retain independent contractors to contract for management of
the Association, NOBEL AT ETOWN, and the Common Areas as provided in the Declaration and to
delegate in such contract all or any part of the powers and duties of the Association;

7.13  To coniract for services to be pravided to, or for the benefit of, the Association, Owners,
the Common Areas, and NOBEL AT ETOWN, as provided in the Declaration, such as, but not limited to,
telecommunications services, maintenance, garbage pick-up, and utility services;

7.14  To establish committees and delegate certain of its functions to those committees; and

7.15  To have the power 1o sue and be sued.

8. Voling Rights. Owners, including E5 Holdings, Builders, and the Declarant shall have the voting
rights set forth in the Declaration.

9. Board of Directors. The affairs of the Association shall be managed by a Board of odd number
with not less than three (3) or more than five (5) members. The initial number of Directors shall be three
(3). Board members shall be appointed and/or elecled as stated in the Bylaws. After the Turnover Date,
the election of Directors shail be held at the annual meeting. The names and addresses of the members
of the first Board who shall hold office until their successors are appointed or elected, or until removed,

are as follows:
NAME ADDRESS
Rick Barber 680 Crosswater Parkway
Ponte Vedra, Florida 32081
Joe Blanco 680 Crosswater Parkway

Ponte Vedra, Florida 32081

2
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Mike Veazey 680 Crosswater Parkway
Ponte Vedra, Florida 32081

10. Dissolution. In the event of the dissolution of the Association other than incident to a merger or
consolidation, any member may petition the Circuit Court having jurisdiction of the Judicial Circuit of the
State of Florida for the appointment of a receiver to manage the affairs of the dissolved Association, to
manage the Common Areas in the place and stead of the Association, and to make such provisions as
may be necessary for the continued management of the affairs of the dissolved Association. In the event
of termination, dissolution or final liquidation of the Association, the responsibility of the operation and
maintenance of the SMS must be transferred to, and accepted by, an entity that would comply with Rule
62-330.310, Florida Administrative Code (2019), and the Environmental Resource Permit Applicant's
Handbook Volume |, Section 12.3, and be approved in writing by SURWMO prior to such termination,
dissolution or liquidation.

11. Duration. Existence of the Association shall commence with the filing of these Aricles with the
Secretary of State, Tallahassee, Florida. The Association shall exist in perpetuity.

12. Amendments.

121 General Restrictions on Amendments. Notwithstanding any other provision herein to the
contrary, no amendment to these Articles shall affect the rights of the Declarant or E5 Holdings unless
such amendment receives the prior written consent of the Declarant or E5S Holdings, as applicable, which
may be withheld for any reason whatsoever. So long as any Lot is subject to the Option Agreement, any
amendment to these Articles shall require the prior written approval of E5 Holdings. If the prior written
approval of any governmental entity or agency having jurisdiction is required by applicable law or
governmental regulation for any amendment to these Articles, then the prior written consent of such entity
or agency must also be obtained. No amendment shall be effective until it is recorded in the Public
Records.

12.2  Amendments prior to the Turnover, Prior to the Turnover, but subject to the general

restriclions on amendments set forth above, the Declarant shall have the right to amend these Articles as
it deems appropriate, without the joinder or consent of any person or entity whatsoever, except to the
extent limited by applicable law as of the date the Declaration is recorded. The Declarant's right to
amend under this Section is to be construed as broadly as possible. In the event that the Association
shall desire to amend these Articles prior to the Turnover, the Association must first obtain the Declarant's
prior written consent to any proposed amendment. An amendment identical to that approved by the
Declarant may be adopted by the Association pursuant to the requirements for amendments from and
after the Turnover. The Declarant shall join in such identical amendment so that its consent to the same
will be reflected in the Public Records.

12.3  Amendments From and After the Turnover. After the Turnover, but subject to the general

restrictions on amendments set forth above, these Articles may be amended with the approval of (i) a
majority of the Board; and (i) fifty-one percent (51%) of the Voting Interests present (in person or by
proxy) at a duly noticed meeting of the members,

12.4 onmpli i . FHA, VA, FNMA GN nd SJRWMD. Prior to the Turnover,
the Declarant shall have the right to amend these Articles, from time to time, toc make such changes,
modifications and additions therein and thereto as may be requested or required by HUD, FHA, VA,
FNMA, GNMA, SJRWMD, or any other governmental agency or body as a condition to, or in connection
with such -agency's or body's regulatory requirements or agreement to make, purchase, accept, insure,
guaranty or otherwise approve loans secured by mortgages on Lots. No approval or joinder of the
Association, other Owners, or any other party shall be required or necessary to such amendment. After
the Turnover, but subject to the general restrictions on amendments set forth above, the Board shall have
the right to amend these Atticles, from time to time, to make such changes, modifications and additions
therein and thereto as may be requested or required by HUD, FHA, VA, FNMA, GNMA, SIRWMD or any
other governmental agency or body as a condition to, or in connection with such agency's or body's
regulatory requirements or agreement to make, purchase, accept, insure, guaranty or otherwise approve
loans secured by mortgages on Lots. In addition, the Board may amend these Articles as it deems

3
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necessary or appropriate o make the terms of these Arlicles consistent with applicable law in effect from
time to time. No approval or joinder of the Owners, or any other party shall be required or necessary to
any such amendments by the Board. Any such amendments by the Board shall reguire the approval of a
majority of the Board.

13. Limitations.

13.1  Declaration is Paramount. No amendment may be made to these Articles which shall in
any manner reduce, amend, affect or modify the terms, conditions, provisions, rights and obligations set
forth in the Declaration.

13.2 Riahts of Declarant and Builders. There shall be no amendment to these Articles which
shall abridge, reduce, amend, effect or modify the rights of the Declarant and Builders.

13.3  Bylaws. These Articles shall not be amended in a manner that conflicts with the Bylaws.

14. Officers. The Board shall elect a President, Vice President, Secretary, Treasurer, and as many
Vice Presidents, Assistan! Secrelaries and Assistant Treasurers as the Board shall from time to time
determine. The names and addresses of the Officers who shall serve until their successors are elected
by the Board are as follows:

President: Rick Barber 680 Crosswater Parkway
Ponte Vedra, Florida 32081

Vice President: Joe Blanco 680 Crosswater Parkway
Ponte Vedra, Florida 32081

Secretary/Treasurer:  Mike Veazey 680 Crosswater Parkway
Ponte Vedra, Florida 32081

15. Indemnification of Officers and Directors. Association shall and does hereby indemnify and hold
harmless every Director and every Officer, their heirs, executors and administrators, against all loss, cost
and expenses reasonably incurred in connection with any action, suit or proceeding to which such
Director or Officer may be made a party by reason of being or having been a Director or Officer of the
Association, including reasonable counsel fees and paraprofessional fees at all levels of proceeding. This
indemnification shall not apply to matters wherein the Director or Officer shall be finally adjudged in such
action, suit or proceeding to be liable for or guilty of gross negligence cr willful misconduct. The foregoing
rights shail be in addition to, and not exclusive of, all other rights to which such Director or Officers may
be entitled.

16. Transactions in Which Directors or Officers are Interested. No contract or transaction between

Association and one (1) or more of its Directors or Officers or the Declarant, or between the Association
and any other corporation, partnership or other organization in which one (1) or more of its Officers or
Directors are officers, directors or employees or otherwise shall be invalid, void or voidable solely for this
reason, or solely because the Officer or Director is present at, or participates in, meetings of the Board
thereof which authorized the contract or transaction, or solely because said Officers’ or Directors' votes
are counted for such purpose. No Director or Officer of the Assaciation shall incur liability by reason of the
tact that such Director or Officer may be interested in any such contract or fransaction. Interested
Directors shall disclose the general nature of their interest and may be counted in determining the
presence of a quorum at a meeting of the Board which authorized the contract or transaction.

[Signature on the Following Page]
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IN WITNESS WHEREOCF, for the purpose of forming this corporation under the laws of the State
of Florida, the undersigned, being the Incorporator of this Association, has executed these Articles of

Incorporation as of this 6™ day of November, 2019,

ChitsiiariF. O'Ryan, Esq.
Incorporator

401 East Jackson Street, Suite 2100
Tampa, Florida 33602

5
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ACCEPTANCE BY REGISTERED AGENT
The undersigned, having been named to accept service of process for the above-stated
corparation at the place designated in this ceriificate, hereby agrees to act in this capacity, and is familiar
with, and accepts, the obligations of this position and further agrees to comply with the provisions of all
statutes relative to the proper and complete performance of its duties.
Dated this 6™ day of November, 2019.

STEARNS WEAVER MILLER WEISSLER
ALHADEFF & SITTERSON, P.A.

®
By:
Chridtar F. O’Ryan, Esq,

Registered Office:

401 East Jackson Street
Suite 2100

Tampa, Florida 33602
Principal Corporation Office:

680 Crosswater Parkway
Ponte Vedra, Florida 32081

#7158616 v2
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BYLAWS
OF
NOBEL AT ETOWN HOMEOWNERS ASSOCIATION, INC.

1. Name and Location. The name of the corporation is NOBEL AT ETOWN HOMEOWNERS
ASSOCIATION, INC. (the “Association”). The principal office of the corporation shall be located at 680
Crosswater Parkway, Ponte Vedra, Florida 32081, or at such other location determined by the Board of
Directors (the “Board”) from time to time.

2. Definitions. The definitions contained in the COMMUNITY DECLARATION FOR NOBEL AT
ETOWN (the “Declara;ign) relating to the residential community known as NOBEL AT ETOWN,
recorded, or to be recorded, in the Public Records of Duval County, Florida, are incorporated herein by
reference and made a part hereof. In addition to the terms defined in the Declaration, the following terms
shall have the meanings set forth below:

“Minutes” shall mean the minutes of all member and Board meetings, which shall be in the form
required by the Florida Statutes. In the absence of governing Florida Statutes, the Board shall determine
the farm of the minutes.

“Officlal Records” shall mean all records required to be maintained by the Association pursuant
to Section 720.303(4), Florida Statutes (2019).

a. Members.

3.1 Voting Interests. Each Owner, Builder and the Declarant shall be a member of the
Association; provided, however each Builder shall not be deemed a member until after the Turnover. No
person who holds an interest in a Lot only as security for the performance of an obligation shall be a
member of the Association. Membership shall be appurtenant to, and may not be separated from,
ownership of any Lot, except that Builders shall not be considered members until after the Turnover.
There shall be one (1) vote appurtenant to each Lot. Prior to the Turnover, the Declarant and E5 Holdings
shall have Voting Interests equal to nine (9} votes per Lot owned; provided, however, as to land which is
annexed or added pursuant to the terms of the Declaration, the Declarant and E5 Holdings shall be
entitled to fourteen (14) votes per acre or fraction thereof contained within a Parcel, until such time as the
Parce! is platted, whereupon the Declarant and E5 Holdings shall be entitled to nine (9) votes per Lot in
lieu of the votes per acre. Thereafter, the Declarant and ES Holdings shall have Voting Interest equal to
one (1) vote for each Lot owned. Prior to the Turnover, Builders shall not be deemed members and shall
not have any Voting Interests. From and after the Turnover, each Builder shall have Voting Interests
equal to one (1) vote for each Lot owned by such Builder. For the purposes of determining who may
exercise the Voting Interest associated with each Lot, the following rules shal! govern:

3.11 Home Owned By Leagally Married Couple. Either spouse {(but not both) may
exercise the Voting Interest with respect fo a Lot. In the event the spouses cannot agree, neither
may exercise the Voting Interest.

3.1.2 Trusts. In the event that any trust owns a Lot, the Association shall have no
obligation to review the trust agreement with respect to such trust. By way of example, if the Lot is
owned by Robert Smith, as Trustee, Robert Smith shall be deemed the Owner of the Lot for all
Association purposes. If the Lot is owned by Robert Smith as Trustee for the Laura Jones Trust,
then Robert Smith shall be deemed the member with respect to the Lot for all Association
purposes. If the Lot is owned by the Laura Jones Trust, and the deed does not reference a
trustee, then Laura Jones shall be deemed the member with respect to the Lot for all Association
purposes. If the Lot is owned by the Jones Family Trust, the Jones Family Trust may not exercise
its Voting Interest unless it presents to the Association, in the form of an attorney opinion letter or
affidavit reasonably acceptable to the Association, the identification of the person who should be
treated as the member with respect to the Lot for all Association purposes. If Robert Smith and
Laura Jones, as Trustees, hold fitle to a Lot, either trustee may exercise the Voting Interest
associated with such Lot. In the event of a conflict between trustees, the Voting Interest for the

1 NOBEL AT ETOWN
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Lot in question cannot be exercised. In the event that any other form of trust ownership is
presenied to the Association, the decision of the Board as to who may exercise the Voting
Interest with respect to any Lot shall be final. The Association shall have no obligation to obtain
an attorney opinion letter in making its decision, which may be made on any reasonable basis
whatsoever.

313 Corporations. If a Lot is owned by a corporation, the corporation shall
designate a person, an officer, employee, or agent who shall be treated as the member who can
exercise the Voting Interest associated with such Lot.

3.14 Partnerships. If a Lot is owned by a limited partnership, any one of the general
partners may exercise the Voting Interest associated with such Lot. By way of example, if the
general partner of a limited partnership is a corporation, then the provisions hereof governing
corporations shall govern which person can act on behalf of the corporation as general partner of
such limited partnership. If a Lot is owned by a general partnership, any one of the general
partners may exercise the Voting Interest associated with such Lot. In the event of a conflict
among general partners entitled to exercise a Voting Interest, the Voting Interest for such Lot
cannot be exercised.

3.15 Multiple Individuals. If a Lot is owned by more than one individual, any one of
such individuals may exercise the Voting Interest with respect to such Lot. In the event that there
is a conflict among such individuals, the Voting Interest for such Lot cannot be exercised.

3.1.6 Liability of the Association. The Association may act in reliance upon any
writing or instrument or signature, whether original or by Electronic Transmission, which the
Association, in good faith, believes to be genuine, may assume the validity and accuracy of any
statement or assertion contained in such a writing or instrument, and may assume that any
person purporting to give any writing, notice, advice or instruction in connection with the
provisions hereof has been duly authorized to do so. So long as the Association acts in good
faith, the Association shall have no liability or obligation with respect to the exercise of Voting
Interests, and no election shall be invalidated (in the absence of fraud) on the basis that the
Association permitted or denied any person the right to exercise a Voiing Interest. In addition, the
Board may impose additional requirements respecting the exercise of Voting Interests (e.g., the
execution of a Voting Certificate).

3.2 Annual Meetings. The annual meeting of the members (the “Annual Members Meeting”)
shall be held at least once sach calendar year on a date, at a time, and at a place to be determined by
the Board.

3.3 Special Meetings of the Members. Special meetings of the members (a “Speclal
Members Meeting”) may be called by the President, a majority of the Board, or upon written request of
ten percent (10%) of the Voting Interests of the members. The business to be conducted at a Special
Members Meeting shall be limited to the extent required by Florida Statutes.

3.4 Notice of M rs Meetings. Written notice of each members meeting shall be given by,
or at the direction of, any officer of the Board or any management company retained by the Association. A
copy of the notice shall be given to each member entitled to vote, not less than ten (10) days before the
meeting (provided, however, in the case of an emergency, two (2) days’ notice will be deemed sufficient),
unless otherwise required by Florida law. Written notice is effective (i} when mailed, if mailed postpaid
and correctly addressed to the members’ address last appearing on the books; or (i) when transmitted by
any form of Electronic Transmission. The notice shall specify the place, day, and hour of the meeting and,
in the case of a Special Members Meeting, the purpose of the meeting. Alternatively, and to the extent not
prohibited by the Florida Statutes, as amended from time to time, the Board may, by majority consent,
adopt from time to time, other procedures for giving notice to the members of the Annual Members
Meeting or a Special Members Meeting. By way of example, and not of limitation, such notice may be
included in a newsletter sent to each member.

2 NOBEL AT ETOWN
Bylaws
#7158648 v2
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3.5 Quorum_ of Members. Until the Turnover, a quorum shall be established by the
Declarant’s presence, in person or by proxy, at any meeting. After the Turnover, a quorum for purposes of
conducting business shall be established by the presence, in person or by proxy, of the members entitied
to cast ten percent (10%) of the total Voting Interests. To the extent permitted by applicable law, as
amended from time to time, members may attend members’ meetings and vote as if physically present
via telephone, real-time videoconferencing, or similar real-time electronic or video communication. A
member's attendance via telephone, real-time videoconferencing, or similar real-time electronic or video
communication shall count toward the quorum requirements as if such member was physically present. In
the event members elect not to be physically present at a members’ meeting, a speaker must be used so
that the conversation of such members may be heard by the Board or committee members attending in
person as well as by any Owners and Builders present at the meeting. Notwithstanding the foregoing or
any other provision of these Bylaws to the contrary, members may attend and participate via telephone,
real-time videoconferencing, or similar real-time electronic or video communication only if a majority of the
Board approved such manner of attendance.

3.6 Adjournment of Members Meetings. If, however, a quorum shall not be present at any
members meeting, the meeting may be adjourned as provided in the Florida Statutes. In the absence of a
provision in the Florida Statutes, the members present shall have power to adjourn the meeting and
reschedule it on another date.

3.7 Action of Members. Decisions that require a vote of the members must be made by a
concurrence of a majority of the Voting Interests present in person or by proxy, represented at a meeting
at which a quorum has been obtained unless provided otherwise in the Declaration, the Articles, or these
Bylaws.

3.8 Proxies. At all meetings, members may vote their Voting Interests in person or by proxy.
In addition, to the extent permitted by the Board and to extent the Association adopted technology that
facilitates voting remotely, members may also cast their votes utilizing such technology and participating
via telephone, real-time videoconferencing, or similar real-ime electronic or video communication. All
proxies shall comply with the provisions of Section 720.306(8), Florida Statutes (2019), as amended from
time to time, be in writing, and be filed with the Secretary at, or prior to, the meeting. Proxyholders may
also attend and/or participate via telephone, real-time videoconferencing, or similar real-time electronic or
video communication so long as the proxies are delivered to the Secretary at or prior to the meeting and
otherwise in compliance with this Section 3.8. Every proxy shall be revocable prior o the meeting for
which it is given.

4, Board of Directors.

4.1 Number. The affairs of the Association shall be managed by a Board consisting of an odd
number of persons and consisting of no less than three (3) persons and no more than five (5) persons.
Board members appointed by the Declarant need not be members of the Association. Board members
elected by Owners must be members of the Association. Pursuant to Section 720.307(2), Florida Statutes
(2019) Owners are entitied to elect one (1) member of the Board (the “Pre-Turnover Director”) when fifty
percent (50%) of all the Lots ultimately planned for NOBEL AT ETOWN are conveyed to Owners,
provided the Owners exercise such right. In the event the Owners do not exercise the right to elect the
Pre-Turnover Director, then a vacancy on the Board shall occur and the remaining members of the Board
may fill such vacancy.

42 Term of Office. The term of office for the Pre-Turnover Director shall end at the next
Annual Members Meeting after the Pre-Turnover Director's election, or on the date the Turnover election
takes place (the “Turnover Date”), whichever occurs first. In the event that the Pre-Turnover Director's
term expires at the Annual Members Meeting, a new Pre-Turnover Director shall be elected by the
Owners at the next Annual Members Meeting or on the Turnover Date, whichever occurs first, with the
election process repeated thereafter until Turnover. Except with respect to the Pre-Turnover Director, the
election of Directors shall take place after the Declarant no longer has the authority to appoint a majority
Board and shall take place on the Turnover Date. On the Turnover Date the members shall elect three (3)
Directors: one (1) Director for a term of one (1) year, one (1) Director for a term two (2) years, and one (1)
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Director for a term of three (3) years. The candidates receiving the most votes shall be elected to office.
Of such candidates receiving the most votes, the candidate with the most votes shall serve as the
Director for three (3) years; the candidate receiving the second highest number of votes shall serve as
Director for two (2) years; and the candidate receiving the least amount of votes shall serve as Director
for one (1) year. At each Annual Members Meeting thereafter, the members shall elect the appropriate
number of Directors for a term of two (2) years. Each Director's respective term shall end upon the
election of new Directors at the Annual Members Meeting (except that the term of any Director appointed
by the Declarant shall extend until the date designated by the Declarant, or until the Turnover Date).

4.3 Removal. Any vacancy created by the resignation or removal of a Board member
appointed by the Declarant may be replaced by the Declarant. The Declarant may replace or remove any
Board member appointed by the Declarant in the Declarant's sole and absolute discretion. In the event of
death or resignation of a Director elected by the members, the remaining Directors may fill such vacancy.
Directors may be removed with or without cause by the vote or agreement in writing of members holding
a majority of the Voting Interests.

4.4 Compensation. No Director shall receive compensation for any service rendered as a
Director to the Association; provided, however, any Director may be reimbursed for actual expenses
incurred as a Director.

4.5 Action Taken Without a Meetina. Except to the extent prohibited by law, the Board shall
have the right to take any action without a meeting by obtaining the written approval of the required
number of Directors. Any action so approved shall have the same effect as though taken at a meeting of
Directors.

4.6 Appointment and Election of Directors. Until the Turnover, the Declarant shall have the
unrestricted power to appoint a majority of the Directors of the Association. Subject to the Declarant's
right to appoint a Director as permitted by Section 720.307(3), Florida Statutes (2019), from and after the
expiration of the Turnover, or such earlier date determined by the Declarant in its sole and absolute
discretion, the members shall elect Directors of the Association at or in conjunction with the Annual
Members Meeting.

4.7 Nomination. Prior to each election at which Owners and Builders are entitled to elect any
of the Directors, the Board shall prescribe (and communicate to the members) the opening date and the
closing date of a reasonable filing period (“Candidate Filing Period”) in which every eligible person who
has an interest in serving as a Director may file as a candidate for such Director position. The Board may
also appoint a Nominating Committee to make nominations for election of Directors to the Board. A
Nominating Committee, if appointed, shall consist of a Chairman, who shall be a member of the Board of
Directors, and two (2) or more members of the Association. Any Nominating Committee shall serve for a
term of one (1) year or until its successors are appointed. In preparation for each election, the Nominating
Committee, if appointed, shall meet and make as many nominations for election to the Board as it shall in
its discretion determine, but in no event less than the number of Directors’ positions to be filled at such
election. Any member may nominate himself or herself as a candidate by notice to the Nominating
Committee (or to the Secretary if there is no Nominating Committee) within the Candidate Filing Period.

4.8 Election. Each member may cast as many votes as the member has under the provisions
of the Declaration, for each vacancy on which such member is entitled to vote. If the number of
candidates nominated is equal to or less than the number of positions to be filled, then those candidates
shall be deemed elected without the necessity of a vote. If the number of candidates nominated 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 (for each vacancy on which such members are entitied to vote) is elected.
Cumulative voting is not permitted. So long as required by Section 720.306(9), Florida Statutes (2019),
any election dispute between a member and the Association shall be resolved by mandatory binding
arbitration with the Division of Florida Condominiums, Timeshares, and Mobile Homes in the Department
of Business and Professional Regulation. Any challenge to the election process must be commenced
within sixty (60) days after the election results are announced.
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5. Meetina of Directors.

5.1 Regular Meetings. Regular meetings of the Board shall be held on a schedule adopted by
the Board from time to time. Meetings shall be held at such place and hour as may be fixed, from time to
time, by resolution of the Board.

5.2 Special Meetings. Special meetings of the Board shall be held when called by the
President, or by any two (2) Directors. Each Director shall be given not less than two (2) days’ notice
except in the event of an emergency. Notice may be waived. Attendance shall be a waiver of nofice.
Telephone conference meetings are permitted.

53 Emergencies. In the event of an emergency involving immediate danger of injury or death
to any person or damage to property, if a meeting of the Board cannot be immediately convened to
determine a course of action, the President or, in his absence, any other officer or director, shall be
authorized to take such action on behalf of the Association as shall be reasonably required to
appropriately respond to the emergency slituation, Including the expenditure of the Association funds in
the minimum amount as may be reasonably required under the circumstances. The authority of officers to
act in accordance herewith shall remain in effect until the first to occur of the resolution of the emergency
situation or a meeting of the Board convened to act in response thereto.

5.4 Quorum. A majority of the number of Directors shall constitute a quorum for the
transaction of business. Every act or decision done or made by a majority of the Directors present at a
duly held meeting, at which a quorum is present, or in writing in lieu thereof, shall be an action of the
Board. Directors may attend meetings via telephone, real-time videoconferencing, or similar real-time
electronic or video communication. A Director's participation in a meeting via telephone, real-time
videoconferencing, or similar real-time electronic or video communication counts toward a quorum, and
such Director may vote as if physically present. A speaker must be used so that the conversation of
Directors not physically present may be heard by the Board, as well as by any members present at the
meeting. Members may not attend Board meetings via telephone, real-time videoconferencing, or similar
real-time electronic or video communication.

55 Open Meetings. Meetings of the Board, and of any Committee of the Board, shall be
open to all members.

5.6 Voting. Board members shall cast votes in the manner provided in the Florida Statutes. In
the absence of a statutory provision, the Board shall establish the manner in which votes shall be cast,

57 Notice of Board Meetings. Notices of mesetings of the Board shall be posted in a
conspicuous place on the Common Areas at least 48 hours in advance, except in an event of an
emergency. Alternatively, notice may be given to members in any other manner provided by Florida
Statute, as amended from time to time. By way of example, and not of limitation, notice may be given in
any newsletter distributed to the members. Written notice of Board meetings also may be provided when
transmitted by any form of Electronic Transmission. For the purposes of giving notice, the area for notices
to be posted selected by the Board shall be deemed a conspicuous place. Notwithstanding anything to
the contrary herein, notice of any meeting of the Board at which an Assessment will be levied must be
provided to all members at least fourteen (14) days before the meeting, which notice shall include a
statement that Assessments will be considered at the meeting and the nature of the Assessments.

5.8 Electronic_or Video Attendance. The Board may, by majority consent, permit any

directors to participate in a regular or special meeting by, or conduct the meeting through the use of, any
means of communication by which all Directors participating may simultaneously hear each other during
the meeting, such as telephone, real-time videoconferencing, or similar real-time electronic or video
communication. A Director participating in a meeting by this means is deemed to be present in person at
the meeting. Notwithstanding any provision herein to the contrary, the meeting must be held at a location
that is accessible to a physically handicapped person if requested by a physically handicapped person
who has a right to attend the meeting.
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6. Powers and Duties of the Board.

6.1 Powers. The Board shall have, subject to the limitations and reservations set forth in the
Declaration and Articles, the powers reasonably necessary to manage, operate, maintain and discharge
the duties of the Association, including, but not limited to, the power to cause Association to do the
following:

6.1.1 General. Exercise all powers, duties and authority vested in or delegated to the
Association by law and in these Bylaws, the Articles, and the Declaration, including without
limitation, adopt budgets, levy Assessments, enter into contracts with Telecommunications
Providers for Telecommunications Services.

6.1.2 Rules and Requlations. Adopt, publish, promulgate and enforce rules and
regulations governing the use of NOBEL AT ETOWN by the members, tenants and their guests
and invitees, and to establish penalties and/or fines for the infraction thereof subject only to the
requirements of the Florida Statutes, if any.

6.1.3 Enforcement. Suspend the right of use of the Common Areas (other than for
vehicular and pedestrian ingress and egress and for utiliies) of a member during any period in
which such member shall be in default in the payment of any Assessment or charge levied, or
collected, by the Association.

6.14 Declare Vacancies. Declare the office of a member of the Board te be vacant in
the event such member shall be absent from three (3) consecutive regular Board meetings.

6.1.5 Hire Employees and/or Independent Contractors. Engage, on bshalf of the

Association, managers, independent contractors, or such other employees as it deems
necessary, to prescribe their duties and delegate to such manager, contractor, etc., any or all of
the duties and functions of the Association and/or its officers.

6.1.6 Common Areas. Acquire, sell, operate, lease, manage and otherwise trade and
deal with property, real and personal, including the Common Areas, as provided in the
Declaration, and with any other matters involving the Association or its members, on behalf of the
Association or the discharge of its duties, as may be necessary or convenient for the operation
and management of the Association and in accomplishing the purposes set forth in the
Declaration.

6.1.7 Granting of Interest. Grant licenses, easements, permits, leases, or privileges
to any individual or entity, which affect Common Areas and to alter, add to, relocate or improve
the Common Areas as provided in the Declaration.

6.1.8 Financial Reports. Prepare all financial reports required by the Florida Statutes.

6.2 Vote. The Board shall exercise all powers so granted, except where the Declaration,
Articles or these Bylaws specifically require a vote of the members.

6.3 Limitations. Until the Turnover, the Declarant shall have and is hereby granted a right to
disapprove or veto any such action, policy, or program proposed or authorized by the Association, the
Board, the ACC, any commitiee of the Association, or the vote of the members. This right may be
exercised by the Declarant at any time within sixty (60) days following a meeting held pursuant to the
terms and provisions hereof. This right to disapprove may be used to veto proposed actions but shall not
extend to the requiring of any action or counteraction on behalf of the Association, the Board, the ACC or
any committee of the Association.

7. Obligations of the Association. Association, subject to the provisions of the Declaration, Articles,
and these Bylaws shall discharge such duties as necessary to operate the Association pursuant to the
Declaration, including, but not limited to, the following:
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71 Official Records. Maintain and rmake available all Official Records;

7.2 Supervision. Supervise all officers, agents and employees of the Association, and to see
that their duties are properly performed:;

7.3 Assessments and Fines. Fix and collect the amount of the Assessments and fines; take
all necessary legal action; and pay, or cause to be paid, all obligations of the Association or where the
Association has agreed to do so, of the members; and

7.4 Enforcement. Enforce the provisions of the Declaration, Articles, these Bylaws, and Rules
and Regulations.

8. Officers and Their Duties.

8.1 Officers. The officers of this Association shall be a President, a Vice President, a
Secretary, and a Treasurer.

8.2 Election of Officers. After the Turnover, and except as set forth herein, the election of
officers shall be by the Board and shall take place at the first meeting of the Board following each Annual
Members Meeting.

8.3 Term. The officers named in the Articles shall serve until their replacement by the Board.
The officers of the Association shall hold office until their successors are appointed or elected unless
such officer shall sooner resign, be removed, or otherwise disqualified to serve.

8.4 Special Appointment. The Board may elect such other officers as the affairs of the
Association may require, each of whom shall hold office for such period, have such authority, and perform
such duties as the Board may, from time to time, determine.

85 Resignation and Removal. Any officer may be removed from office, with or without cause,
by the Board. Any officer may resign at any time by giving written notice to the Board. Such resignation
shall take effect on the date of receipt of such notice or at any later time specified therein. Acceptance of
such resignation shall not be necessary to make it effective.

8.6 Vacancies. A vacancy in any office shall be filled by appointment by the Board. The
officer appointed to such vacancy shall serve for the remainder of the term of the replaced officer.

8.7 Multiple Offices. The office of President and Vice-President shall not be held by the same
person. All other offices may be held by the same person.

8.8 Duties. The duties of the officers are as follows:

8.8.1 President. The President shall preside at all meetings of the Association and
Board, sign all leases, mortgages, deeds and other written instruments and perform such other
duties as may be required by the Board. The President shall be a member of the Board.

8.8.2 Vice President. The Vice President shall act in the place and stead of the
President in the event of the absence, inability or refusal to act of the President, and perform such
other duties as may be required by the Board.

8.8.3 Secretary. The Secretary shall record the votes and keep the Minutes of all
meetings and proceedings of the Association and the Board: keep the corporate seal of the
Association and affix it on all papers required to be sealed: serve notice of mestings of the Board
and of the Association; keep appropriate current records showing the names of the members of
the Association together with their addresses; and perform such other duties as required by the
Board.

7 NOBEL AT ETOWN
Bylaws
#7158648 v2



OR BK 19068 PAGE 1459

8.84 Treasurer. The Treasurer shall cause to be recsived and deposited in
appropriate bank accounts all monies of the Association and shall disburse such funds as
directed by the Board; sign, or cause to be signed, all checks, and promissory notes of the
Association; cause to be kept proper books of account and accounting records required pursuant
to the provisions of Section 720.303, Florida Statutes (2019) cause to be prepared in accordance
with generally accepted accounting principles all financial reports required by the Florida Statutes:
and perform such other duties as required by the Board.

9. Committees.

9.1 General. The Board may appoint such committees as deemed appropriate. The Board
may fill any vacancies on all committees.

9.2 ACC. The Declarant shall have the sole right to appoint the members of the ACC until the
Community Completion Date. Upon expiration of the right of the Declarant to appoint members of the
ACC, the Board shall appoint the members of the ACC. As provided under the Declaration, the
Association shall have the authority and standing to seek enforcement in courts of competent iurisdiction
any decisions of the ACC.

10. Records. The official records of the Association shall be available for inspection by any member
at the principal office of the Association. Copies may be purchased, by a member, at a reasonable cost.
The Association may comply with an official records request 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 upon request. The Association must allow a member to use a portable device,
including a smartphone, tablet, portable scanner, or any other technology capable of scanning or taking
photographs, to make an electronic copy of the official records in lieu of the Association providing the
member with a copy of such records. The Association may not charge a fee to a member for the use of a
portable device.

", Corporate Seal. The Association may have an impression seal in circular form.

12. Amendments.

121  General Restrictions on Amendments. Notwithstanding any other provision herein to the
contrary, no amendment to these Bylaws shall affect the rights of the Declarant or ES Holdings unless

such amendment recsives the prior written consent of the Declarant or ES Holdings, as applicable, which
may be withheld for any reason whatsoever. So long as any Lot is subject to the Option Agreement, any
amendment of these Bylaws shall require the prior written approval of ES Holdings. If the prior written
approval of any governmental entity or agency having jurisdiction is required by applicable law or
governmental regulation for any amendment to these Bylaws, then the prior written consent of such entity
or agency must also be obtained. No amendment shall be effective until it is recorded in the Public
Records.

12.2  Amendments Prior to the Turnover. Prior to the Turnover, the Declarant shall have the
right to amend these Bylaws as it deems appropriate, without the joinder or consent of any person or
entity whatsoever, except as limited by applicable law as it exists and is effective on.the date the
Declaration is recorded in the Public Records or except as expressly set forth herein. The Declarant's
right to amend under this provision is to be construed as broadly as possible. In the event the Association
shall desire to amend these Bylaws prior to the Turnover, the Association must first obtain the Declarant
‘s prior written consent to any proposed amendment. An amendment identical to that approved by the
Declarant may be adopted by the Association pursuant to the requirements for amendments from and
after the Turnover. Thereafter, the Declarant shall join in such identical amendment so that its consent to
the same will be reflected in the Public Records.

12.3  Amendments From and After the Turnover. After the Turnover, but subject to the general

and specific restrictions on amendments set forth above, these Bylaws may be amended with the
approval of (i) a majority of the Board; and (i) fifty-one percent (51%) of the Voting Interests present (in
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person or by proxy) at a duly called meeting of the members. A quorum for any meeting of the membears
for the purpose of adopling amendments after the Turnover shall be established by the presence, in
person or by proxy, of the members entitied to cast ten percent (10%) of the total Voting interests.
Notwithstanding the foregoing, these Bylaws may be amended after the Tumover by a majority of the
Board acting alone to change the number of Directors on the Board and their respective terms. Such
change shall not require the approval of the members. Any change in the number of Directors shall not
lake effect until the next Annual Members Mesti ng.

124 C iance with HUD, FHA, VA. ENMA MA and SIRWMD. Prior to the Tumover, the
Declarant shall have the right to amend these Bylaws, from time to time, 1o make such changes,
madifications and additions therein and thereto as may be requested or required by HUD, FHA, VA,
FNMA, GNMA, SIRWMD, or any other governmental agency or body as a condition to, or in connection
with sitich agency’s or body's regulatory requirements or agreement to make, purchase, accept, insure,
guaranty or otherwise approve loans secured by mortgages on Lots. No approval or joinder of the
Association, other Owners, or any other party shall be required or necessary to such amendment. After
the Tumover Date, but subject to the general restrictions on amendments set forth above, the Board shall
have the right to amend these Bylaws, from time to time, to make such changes, modifications and
additions therein and thereto as may be requosted or required by HUD, FHA, VA, FNMA, GNMA,
SJRWMD or any other governmental agency or body as a condition fo, or in connection with such
agency’s or body’s regulatory requirements or agreement to make, purchase, accept, insure, guaranty or
otherwise approve loans secured by mortgages on Lots. No approval or joinder of the Owners, or any
other party, shall be required or necessary to any such amendments by the Board. Any such
amendments by the Board shall require the approval of a majority of the Board.

13. Conflict. In the case of any confiict between the Articles and these Bylaws, the Articles shall
control, In the case of any confficl between the Declaration and these Bylaws, the Declaration shall
control.

14. Fiscal Year. The first fiscal year shall begin on the date of incorporation and end on December
31 of that year. Thereafter, the fiscal yoar of the Assaciation shall begin on the first day of January and
end on the 31* day of December of every year.

18. Miscellaneoys.

16,1 Florida Statules. Whenever these Bylaws refers to the Florida Statutes, it shall be
deemed to refer to the Florida Statutes as they exist and are effective on the date these Bylaws are
recorded in the Public Records except to the extent provided otherwise as to any particular provision of
the Florida Statutes.

15.2  Severability. Invalidation of any of the provisions of these Bylaws by judgment or count

order shall in no way affect any other provision, and the remainder of these Bylaws shall remain in full
force and effect.

ERTIFICATIO
I, Rick Barber, do hereby certify that:

t am the duly elected and acling President of NOBEL AT ETOWN HOMEOWNERS ASSOCIATION,
INC., a Florida corporation not for profit; and

IN WITNESS WHEREOF, | have hereunto subscribod my name and affixed the seal of said

Association this day of December, 2019,
Pt fotio

Rick Barber, Presidant
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EXHIBIT 4
PERMIT
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