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EXHIBIT 2

ARTICLES OF INCORPORATION
OF

SPENCER GLEN TOWNHOMES COMMUNITY ASSOCIATION, INC
(A FLORIDA NOT-FOR-PROFIT CORPORATION)

06 59 51 195,
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Association and the Owners.
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ARTICLES QF INCORPORATION L _:“ <
OF PRy *
SPENCER GLEN TOWNHOMES COMMUNITY ASSOCIATION, INC. v

(A NOT-FOR-PROFIT CORPORATION) ,

In compliance with :he requirements of the laws of the State of Florida, and for the purpose of formirg a
co"poranon not-for-grofit, the undersigned does hereby acknowledge:

l , Name of Corporation. The name of the carporation is SPENCER GL I‘\' TOWNHOMES COMMUNITY

ASSOCIATIO\ INC.. a Florida not-for-profit corporation (the “Association™).

2. Principal Office. The principal office of the Association is: 111 South Armenia Ave, Suite 201, Tampa,
Florida 33609, i .

3. Registered Office - Repistered Agent. The street address of the Registered Office of the Association is; 202
S. Rame Ave, Suite 125, Tampa, Florida 33606. The name of the Registered Agent of the Association is: Nathan A.
Frazier, Esg.

4, Definitions. The COMMUNITY DECLARATION FOR SPENCER GLEN (the “Declaration™} will be
recorded in the Public Records of HILLSBORQUGH County, Florida, and shall govern 2ll of the operations of a
community to be known as SPENCER GLEN. All initially capitaiized termis'not defined herein shail have the
meanings set {orth in the Declaration.

3. Purpose of the Association. The Association is formed to: (i) provide for-ownership, operation, maintenance
and preservatior: of the Common Areas, and improvements thereon: {ii) perform the duties delegated 10 it in the
Declaration, Bylaws and these Articles: and (iii) administer the righss and interests of the Declarant, Builders, the

"6”‘ R0 Not for Profit. The Association is a not-for-profit Florida corporauor and does not contemplate pecuniary

‘gain 1o, or profit for, its members.

7. Pawers of the Association. The Assgciation shall have, subject ta the limitations and reservations set forth
in the Declaration, all the powers, privileges and dutics reasonably nezessary 1o discharge iis obligations, including,
bui net limited to, the following:

7.4 Toe periorm 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 ail
rutes, regulations, covenants, restrictions ar.d agreements governing or binding the Association and SPENCER GLEN;

7.3 To operate and maintain the SWMS, in the event the Disirict does not own and operate the SWMS.
In the event the District does not own and operate ali SWMS, the Asscciation shall operate, maintain and manage the
SWMS in a manner consisient with the SWFWMID Permit requirements and applicable SWFWMD rules, and shall
assist in the enforcement of the provisions of the Declaration that relate to the SWMS. Ta the extent required by the
SWFWMID Permit, the Association shall levy end collect adequate assessments against mesnbers of the Association
for the costs of maintenance and operation of the SWMS. [n the event the District does not own and operate ali
SWMS, Assessments may be used for the maintenance and repair of the SWMS and mitigation or preservation areas,

‘in¢iuding, hut not limited to, work within retention areas, drainage siruetures, and drainage easements.
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7.4 To fix, levy, coilect and enforce payment, by any lawful meahs, of all A55cssmenis'gursuamg2/lhc e
terms of the Declaration, these Articles and Bylaws, anc any other governing documen:s of the Association; - \
T 4
1.5 To pay all Opc*atmg Expenses, inciuding, bui not limited to, all licenses, taxes or govcmmcma,l,.- O
charges levied or imposed against the property of the Associatior; ¢ b
'\- . 2
7.6 To acquire {by gt, purchase ar otherwise), annex, awn, hald, improve, Suild upon, ﬂpcmlc ()
maintain, convey, grant rights and easements, sell. dedicate, lease, transfer or otherwise dispase of real or pyrsé.a‘{i >
property (including the Common Areas) in connection with the functions of thé Association except as limiled by ‘the

Declaration. :

7.7 To borrow money and hold forins of surety, and (i) i prior to the Turnover Daie, upon the approval
of {a} a majority of the Board; and (b) the prior written consent of the Declarant, or (ii) from and after the Tumover
Date, approval of (&) two-thirds {2/3) of the Board at a duly noticed meeting at Which there is a quorum, to mortgage,

. ‘plcdgc deed in trust, or hypethecatce any or all of its real or personal property as security for money borrowed or debts
gnﬂurred including without limitation, the right to collateralize any such indebtedness with the Association’s

Asscsrmcnt colicction rights;
1

7.8 To dedicate, grani, license, lease, grant concession, create easements upon, seil or transfer ali or any
part of SPENCER GLEN 1o any public agency, entity, authority. utility or otier 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 consolidatiens with other non-profit corporations organized for the
sa:me purposes;

7.10  To adopt, publish, promulgate or enforce rules, regulations, covenants, restrictions or agreements
governing the Association, SPENCER GLEN, the Common Areas, Lois, Parceis and Homes as provided in the

Declaration and to effectuate ail of the purposes for which the Association is orgar.ized;
i

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

7.12  To employ personnel and ratain incependen: contractors 1o contract for management of the
Associztion, SPENCER GLEN, and the Common Areas as provided in the Declaraiion and to delegate in such contract
all or any part of the powers and cuties of the Association; t
he £

7.13 To conirac: for services to be provided to, or for the beneflt of, the Associaiion, Owners, ihe
Common Arcas, and SPENCER GLEN, as provided in the Declaration, such as, but not iimited to. teiecommunications
services, maintenance, garbage pick-up, and utility services;

714 To establish commitiees and delegate certain of its functions ro those committees;

7.15 To have the power 1o suc and be sued;

7.16 To take any other action necessary or desirable 1o carry oul any purpose for which the Asscciation
has been organized; and

7.17  To cnter inio agrecments, if necessary, with other homeowners associations, property associations
or other third partics, including, without limitation, any cost-sharing agrecments or agreements to acquire licenses,
lezseholds, memberships, and other pessessory or use interests in other lands or facilities outside of SPENCER G1LEN,
which mav include but will not be limited to, facilities, country clubs. TDD amenities, goif courses, marinas,
submerged land, parking areas, conservation areas, recreational amenities facilities, and other facilities. Pursuant 1o

. Sectior 720.31(6), Florida Statutes, the Association is hereby expressly authorized to enter into such agreetenis upon
the approval of a mejority of the Board, and wizhou: any voie of the members of the Association, regardiess of when
the Association enters into such agreement.
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g, Yoting Rights, Owners, Buiiders. and the Declarant shall have the vonng rights set forth in the. Declaratlon-
oo
9. Board of Pireciors. The affzirs of the Association shall be managed by a Board of odd number with 1ot legsee

than three (3} or more than five (5) members. The mitial number of Directors shall be three (3). Board members shall-~

be appointed and/or elecied 2s stated in ths Bylaws. After the Turnover Date, the election of Directors shait-be held

at the annual meeting. The names ard addresses of the members of the first Board who shalt hold office unt their %

successars are appointed or elected, or untit removed, are as follows: . "‘:‘ )
NAME . ADDRESS -
Carlos De La Ossa 111 South r’;'rmeni?é ;\vc, Suite 201 Tampa, Florida 33609
Nicholas Dister 111 South Armenia Ave, Suite 201 Tampa, Florida 33609
Angie Grunwald 111 South Armenia Ave, Suite 201 Tampa, Florida 13609
: lO - Dissolution. In the event of the dissoiution of the Association, other than incidemt to a merger or

'consolidation, any member may petition the Circuit Court having jurisdiction of the Judicial Circult of the Stae of
‘Plorida for the appointment of a receiver (@ manage the affairs of the dissolved Associztion and to manage the
Common Areas, in the place and stead of the Association, aid to make such provisions as may be necessary for the
continied management of the affairs of the dissolved Association and its properties. 1f the Association ceases to exist
end the Disirict does not own and operate all the SWMS, the responsibility for the operation and maintenance of the

WMSE must be transferred to and accepted by an eniity whlcn complies with Rule 62-330.310, Florida Adminisirative
Caode, rnd the Environmental Resource Permit Applicant’s Handboek Volume 1, Section 12.3, and be appraved by
SWFWMD prior to such termination, dissolution, or liguidation.

1. Duration. Existence of the Asscciation shall commence with the filing of these Articles with the Secretary
of State, Tallahassee, Florida. The Association shall exist in perpetuity, However, in the event of the termination,
dissotution or final liquidation of the Association, the SWMS will be transierred 0 and mainiained by one of the
entities identified in the SWFWMD's Environmental Resource Permit Appl;cam s Handtook Volume [ sections
12.3.1(a) through (D). who has the powers listed in sections 12.3.4(b)] through 8. the covenants and restrictions
reguired in sections 12.3.4(c)1 through 10, anc the ability to accept responsibility for the operaiion and routine
custodial maintenance of the SWMS described in sections 12.5.4(d)!, 2, and 3 prior to its dissolution,

12:%  Amendments. :

AT R Geperal Restrictions on Amendments. Notwithstanding any other provision herein to the contrary,

no emendment to these Articles shall affect the rights of the Declarant unless such amendment receives the prior
written consent of the Declarant, which may be withheld for any reason whatsoever. Further, notwithsianding zny
ather provision herein to the contrary, for so long as a Builder owns any Lot within SPENCER GLEN, no emendment
to these Asticles that materially and adversely affect the Lots owned by such Builder shall be effective unless such
amendment receives the prior writien consent of such Builder. 1f the prior written approval of any governmental entity
or agency havirg jurisdiction is required by applicable iaw or governmental regulation for any amendment to these
Articles, then the prior written consent of such entity or agency must ziso be obtained. No amendment shall be
effective until it is recorded in the Public Records.

122 Amendmenis prior to the Turnover. Prior io the Turnover, but subject to the general restrictions on
amendments set forth above, the Declarani shali have the right to amend these Articles as it deems appropriate, without
the joinder or consent of any persan or entily whatsoever, except to the extent limited by applicable law as of the date
the Declaration is recorded. The Declarant’s right to amend unider this Section is to be construed as broadly as possible,
In the event the Association shall desire to amend these Anticles prior 1o the Tumover, an amendmen: to the Articles
may be adoptec by the Association pursuant to the requirements for adopting amendments after the Turnover, as
provided below; however, as long as Declarant or Builder own lots in the Association, the Declarant shali be reguired

+tojoin in such amendnien: so that its consent to the same will be reflected in the Public Records. To the extent Jegally

required, each Owner shzll be deemed to have granted to the Declarant, and thereafier, the Association, an irrevocable
power of atiorney, coupled with an interest, for the purposes nerein expressed.

'
Y
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P 123 Amendments After the Turnover. Afer the Turnover, this Declaration ~nay be amcnded withthe
written, bailoted, cested, statutorily electronic, or proxied approval, or a combination thereof, of (i) a'majorny oﬂ;w
Board; and (ii) fifty-onc percent (51%) of the Voiing Interests present (in erSOI] by casted ballot | dr writ mg/b}'
electronic submission, or by proxy) at a duly noticed meeting of the members ‘of the Association at which there 1&1
quorum. A quorum for any meeling of the members for the purpose of approving amendments after the iumover shall

be established by the presence, mi person, by proxy. or by ballot, of the members entitled to cast ten percan! (]0%} ﬁ:f';_

the totat Voting Interests. Notwithstanding any other provision hercin to the contrary, after the T.:movcr no,

amendment to the Governing Documents shall affect the rights of Builders unless such amendment receivés thé prior" -

Vs

written consent of the Declarant and Builders, which consent may be withheld for any resson whatsoever, =77
o
12.4 Compliance with HUD, FHA, VA, FNMA, GNMA and SWEWMD. Prior to the Tumover, the
Declarant shall have the right to amend these Articles, from tinie to itme, to make such changes, modifications and
additions therein and thereto as may be requesied or required by HUD, FHA, VA, FNMA, GNMA, SWFWMD. or
any other goveramental agency or body as a condition to, or in connection with such agency’s or body’s regulatory
requirements or agreement to make, purchase, accepl, 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 ‘o such amendment. Afier the Turnover, but subject to the general resrictions on amendments set forth
‘above, the Board shall have the right 1o amend these Articles, from time to time. to make such changes, modifications
afid additions therein and thezeto as may be requested or required by HUD, FHA, VA, FNMA, GNMA, SWFWMD
or any other governmental agency or body as a condition 1o, or in connection with such agency's or body s iepulatory
requirements or agrecment 0 make, putchase, accepi, insure, guaranty or otherwise approve loans secured by
mortgages on Lots. In addition, the Board may amend these Articles as it deems ecessary or appropriate to make the
terms of these Articles 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 amencments by the Beard. Any such
amendmeats by the Board shall require the approval of a majority of the Board. -

£3. Limitations.

13.1 Declaration is Paramount. No amendment may be made to these Articles which shell in any manrer

recuce, amend, affect or modify the terms, conditions, provisions, rights and obligetions set forth in the Declaration.
. Vi 1

13.2  Rights of Declarant. There shall be no amendment to these Articles which shall abridpe, reduce,
amend, effect or madify the rights of the Declarant.

133 Bylaws. These Articles shali not be amended in a manrnier that conflicts with the Bylaws.

et fficers. The Board shall elect a President, Vice President, Secretary, Treasurer, and as many Vice
Presidents, Assistant Secretaries 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: Carlos De La Ossz 111 South Armenia Ave, Suite 20§ Tampa,
Fiorida 33609

Vice President: Nicholas Dister t11 South Armenia Ave, Suite 201 Tampa,
Florida 33609

Secretarv/Treasurer: Angie Grunwald [11 South Armenia Ave, Suite 201 Tampa,
Florida 33609
1S Indemnificatior_of Officers and Directors. The Association shall and does hereby indemnify and hold

hammless every Director and every Officer, their heirs, executers and administrators, against all loss, costs and
expenses reasonably incured in connectior. with any action, suit or praceecing to which suer Director or Officer may
be made a party by reason of being o- having been a Director or Officer of the Association, including reasonable
counsei fees and paraprofessional fees at all levels of proceeding. This indemnification shall not apply to matters
wherein the Director or Officer shall be finzily adjudged in such action, suit or proceeding to be liable for or guilty of
gross negligence or wiliful misconduct. The foregoing rights shall be in addition to, and not exclusive of, all other

-A,.‘-.. p

o
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rights to which such Director or Officers may be entitled.

L

16, Transactions in Which Directors or Officers are Interested.
Association and one (1) or mare of its Directors or Officers or the Deciarant, or between the Association and any other

corparation, partnership, or other organization in which ons (1) or more of its Officers or Directors are Officers,
Directors or emplovees or otherwise interested shall be invalid, void or voidable solely for this reason, or soleiy
because the Officer or Dircctor is present at, or participates in, meetings of the Hoard thereof which authorized the
contract or jransaction, or solely because said Officers’ or Directors® votes are counted for such purpose, No Director
or Officer of the Association shall incur lighility by reason of the {act that such Director or Officer may be interested
in any such coniact or fransactior:. Interested Directors shall disclose the general nanure 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

No coniract or transaction between the

trapsaction,

17. Florida Statutes. Any references to particular chapters, acis, or sections of the Florida Statuses, shall be
reierences (o such sections, chapters, acts, as the same is constituted on the daze of the recording of the Declaration in

the Public Records and as it may be hereafier renumbered, unless specificaily stated otherwise. Unless stated
otherwise, (e.g.. as amended from time to time), any reference to a provision or specific article, section, paragraph,
sub article, sub section, or sub paragraph of the Florida Statutes is a reference to the same as it is constituied on the
dete of the recording of the Declaration in the Public Records or as it may be herzafter renumbered; provided, however,
the Board of Directors may adopt procedural amendments to applicable Florida Statutes through a Resolution voted
an by a majority of the Board, recorded ir the public records of the county. Regardless of whether the Resolution is
recorded, it shall be effective to adopt the procedural amendments stated specifically, or stated in general, such
procedural amendment shall apply to the extent and as permitted by and in accordance with Florida law. A Resolution
may also be revoked by the Board of Directors with the same majority vote of the Board of Directors.

(Signature on Following Page}
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IN WITNESS WHEREOF, for the purpose of forming this corporation under the laws of the State of Florida,
the undersigned, being the Incorporazor of this Association. has executed these Articles of Incorporation as of this

10th day of September, 2024,

r“/ d;} / '_{ 2_
e —
Nathan A. Frazier, Esq. (

[ncorporator
202 S. Rome Ave, Smite 125

Tampa, Florida 33606

806 WY g1 1991,
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ACCEPTANCE BY REGISTERED AGENT

place designated in this certificate, hereby agrees to act in this ¢apacity. and is familiar with. and accepts, the

i The undersigned, having been named (o accept service of process for the above-staied corporation at the
obligations of this posiiion and further agrees to comply with the provisions of all statutes relative 1o the proper and

conplete performance of its duties.

Dated this 10th day of September, 2024.
Frazier & Bowles, Attorneys at Law

L 7 i ‘ _‘:__,._,
By: A~ //' \ /“—>\’—
Nathan A, Frazier, Esq. (_/

Registered Office:
202 8. Rome Ave, Suite 125

Tampa, Florida 33606

Principal Corporation Cifice:
111 South Armenia Ave, Suite 201, Tampa, Florida 33609
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