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TO: New Filing Scction
Division of Corporations

SUBJECT: WOLFGANG HARMS LIC

COVER LETTER

{Narhie of Resulting Florida Limited Company)

The enclosed Articles of Conversion, Articles of Orgamzation, and fees are submitted to convert an “Other

Business Entity™ into a “Florida Lirpited Liability Company™ in accordance with 5. 605.1045, F.S.

Ptease return all correspondence cohcerning this matter to:

WOLFGANG HARMS

(Contact Persop
WOLFGANG HARMS LLC

—

(Firm/Company
3308 EURCPA DRIVE UNIT 27

~—

(Address)
NAPLES FL 34105

{City, Swate and Zig Code)

Wolfgang@pioneer-research.com

E-mail Address: (to be used for future annual report notifications)

For further information concerning this matter, please call:

WOLFGANF HARMS

at (

609 405-2221

)

(Name of Contact Person)

Enclosed is a check for the following amount: (All checks processed by this office must be payable in US

(Area Code) (Daytime Telephone Number)

dollars and drawn on a bank located|in the United States)

™ £150.00 Filing Fees  {1$155.00 Filing Fees

($23 far Conversion and Centificate of
& $125 for Articles Status
of Organization)

Mailing Address:

New Filing Section
Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

INHS11 (7/17)

(1$180.00 Filing Fees  [1$185.00 Filing Fecs,
and Certified Copy Certified Copy, and

Certificate of Status

Street Address:

New Filing Section

Division of Corporations

The Centre of Tallahassee

2415 N. Monroe Street, Suite 810
Tallahassee, FL 32303
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Exhibit “A”
Plan of Conversion
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This Plan of Conversion (the
Company (the “Company”},

WHEREAS, the Company is ¢

WHEREAS, the Corporation ¢
exist as a Florida Limited Lia
Revised Limited Liability Conl

WHEREAS, pursuant to Secti
has, by a resolution duly adg
Limited Liability Company pyrsuant to Section 605.1042 et seq. of the LLC Act (the

“Conversion”), upcn the ter

WHEREAS, this Plan has bee

NOW, THEREFORE, this Plan
Liability Company:

Conversion. Upon the td
pursuant to Section 605.104
defined), the Company shall
exist as a Florida Limited Lia

PLAN OF CONVERSION
OF
WOLFGANG HARMS, LLC

'Plan”) of Wolfgang Harmes, LLC., a2 New Jersey Limited Liability
is approved as of the _ /3 #h day of December, 2022.

rganized under the laws of the State of New Jersey;

esires to convert into and to hereafter become and continue to
bility Company pursuant to Section 605.1042 et seq. of the Florida
hpany Act {the “LLC Act”); and

pn 605.1042 et seq. of the LLC Act, the Member of the Company
pted this Plan to effect the conversion of the Company to a Florida

ms and subject to the conditions set forth in this Plan; and

h approved and adopted by the Member;

~

ca

~

is hereby approved to convert the Company into a Florida Limitedlf}”l:
%

D

- 2

rms and subject to the conditions set forth in this Plan, and " ;. ,:3
2 et seq. of the LLC Act, at the Effective Time (as hereinafter-=> &
- (&S]

be converted into and shall hereafter become and continué to
bility Company under the name “Tropea Group, LLC” (the “LLC").

("



2, Effective Time. The Conyersion shall become effective (the “Effective Time”) at the effective
time and date specified in the Articles of Conversion and Articles of Organization (the
“Articles”), in substantially the form attached hereto as Exhibit A, filed with the Secretary of
State in the State of Florida.

3. Effects of the Conversion.[The consummation of the Conversion shall have all of the effects
set forth in Section 605.1048 of the LLC Act. In furtherance, and not in limitation, of the
foregoing, at the Effective Time, all of the obligations of the Company as well as all of the rights,
privileges and powers of thelCompany, and all property, real, personal and mixed, and all debts
due to the Company or owed by the Company, and all franchises, licenses and permits held by
the Company, as well as all gther things and causes of action belonging to the Company, shall
remain vested in the LLC ang shail be the property of the LLC, and the Litle to any real property
vested by deed or otherwisein the Company shall not revert or be in any way impaired by
reason of Section 605.1046 ¢f the LLC Act.

4.  Operating Agreement of the LLC. At the Effective Time, the New Jersey LLC Operating
Agreement shall be replaced by and the LLC shall be governed by, the Florida LLC Operating
Agreement, substantially in the form attached hereto as Exhibit B as amended in accordance
with the terms thereof (the {Operating Agreement”).

5. Member. The Member ¢f the Company immediately prior to the Effective Time shall be the
Member of the LLC from and after the Effective Time in accordance with the relevant provisions
of the LLC Act (and deemed manager of the Company for purposes of the LLC Act} and the
terms of the Operating Agregment.

6. Conversion of Shares. At the Effective Time, by virtue of the Conversion and without any
action on the part of the Company, or the member thereof, the Units of the New Jersey Limited
Liability Company, issued anfl outstanding immediately prior to the Cffective Time, all of which
are held by the Member, shall be automatically converted into one hundred percent (100%) of
the Limited Liability Company interests of the Florida Limited Liability Company.

7. Termination. This Plan dnd the transactions contemplated hereby may be terminated by E—ﬁ
resolution approved by the Member of the Limited Liability Company at any time prior to the e
Effective Time in the mannef and to the extent provided in the LLC. : o
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8. Effect of Termination. If this Plan is terminated pursuant to Section 7 hereof, this Plan shall

become void and of no effedt with no liahility on the part of any party hereto.

9.  Amendment. This Plan and the transactions contemplated hereby may be amended by
resolution of the Member of the Limited Liability Company at any time prior to the Effective
Time in the manner and to the extent provided in the LLC Act.

10. Governing Law. This Plan shall be governed by, enforced under and construed in

accordance with the laws of|the State of Florida without giving effect to any choice or conflict of
law provision or rule thereof.

IN WITNESS WHEREQF, the éindersigned hereby approves this Plan of Conversion as of this
/3 #A__ day of December, 3022.

WOLFGANG HARMS, LLC

Wolfgang Harms
Member

40008
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Exhibit “B”

Articles of Conversion
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Articles of Conversion

For

“Other Business Entity”

Into

Florida Limited Liability Company

The Articles of Conversion and attached Articles of Organization are submitted to convert the following

“Other Business Entity” into a Flprida Limited Liability Company in accordance with 5.605.1045, Florida

Statutes.

1. The name of the “Other Businesg Entity” immediately prior to the filing of the Articles of Conversion 1s:

WOLFGANG HARMS LLC

(Entdr Name of Other Business Lntity)

LIMITED LIABILITY COMPAMY

2. The “Chther Business Entity” is a

{Enter entity typc. Example| corporation, limited partnership, general partnership, commaon law or business trust, etc.)

. , . NEW JERSEY
First orgamized, formed or incorporgted under the laws of

04/14/2016
an

(Enter state, or if a non-1J.S. entity, the name of the country)

3. The name of the Florida Limited|[Liability Company as set forth in the attached Articles of Organization:

WOLFGANG HARMS LLC

{date of organization, formation or incqrporation)

{Enter Name gf Florida Limited Liability Company)

4. It not effective on the date of filigg, enter the cffective date:
(The effective date: Cannot be prigr to date of receipt or filed date nor more than 90 calendar days after

the date this document is filed by the Florida Department of State.)
Note: Ifthe date inserted in this block doeg not meet the applicable stamtory filing requirements, this date will not be listed us the

document’s effective date on the Department of State’s records,

5. The plan of conversion has been gpproved in accordance with all applicable statutes.

6. The “Converted or Other Business Entity™ has agreed 1o pay any members having appraisal nghts the amount to
which such members arc entitted upder ss. 605.1006 and 605.1061-605.1072, F.S.

) 2067
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Signed this __| fﬁ day of DEC

EMBER

20 27

Sipnature of Authorized Represe

ptative of Limited

ighility Company:

Signature of Authorized Representd
Printed Namc: WOLFGANG HARMS

tive:

R/l oing

Signature: ! J Mmh

iness Entity:

Tj{]é’; MEMBER

|See below for required signature(s)|

Printed Name: WOLFGANG HARMS

Title: MEMBER

Signature;

Pnnted Name:

Title:

Signature;

Printed Name:

Title:

Signature:

Prnted Name:

Title:

Signature;

Printed Name:

Title:

Signature:

Printed Name:

Title:

If Florida Corporation:
Signature of Chairman, Vice Chairm:
If Directors ar Officers have not been

n, Director, or Officer.
selected, an Incorporator must sign,

If Florida General Partnership or LLimited Liability Partnership:

Signature of one General Partner.

If Florida Limited Partnership or L

imited Liability Limited Partnership:

Signatures of ALL General Partners.

All others:
Signature of an authorized person.,

Fees:

Articles of Conversion:

Fees for Florida Articles of (
Centificd Copy:

Certificate of Status:

Drganization:

$25.00

$125.00

§30.00 (Optional)
$5.00 (Optional)

drlys

oy

HHE



Exhibit “C”
Articles of Organization
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ARTICLES OF ORGA

ARTICLE I - Name:
The name of the Limited

WOLFGANG HARMS LL(

NIZATION FOR FLORIDA LIMITED LIABILITY COMPANY

Liability Company is:

(Must canta;

ARTICLE Il - Address
The mailing address and

Principal Office Addrey

n the words “Linuted Liability Company, “LALC" or “L1LCT)

street address of the principal office of the Limited Liability Company is:

51 Mailing Address:

3308 EUROPA DRIVE

3308 EUROPA DRIVE

UNIT 27

UNIT 27

NAPLES FL 34105

NAPLES FL 34105

ARTICLE 1H - Registe
{The Limiwed Liability Company
business entity with an active F

The name and the Flord:

DOMI

red Agent. Registered Office, & Registered Agent's Signature:
tannot serve as is own Registered Agent. You must designate an individual or another
hrida registration.)

street address of the registered agent are;

NIC A. CAGLIOTI

Name

400 N|FLAGLER DRIVE UNIT 2305

Flor{da strect address (I"O. Box NOT acceptable)
WEST| PALM BEACH o 33401
City Zip

Having heen named as
liability company «t

registered aygont and to accept service of process for the abave stated limited
the place designated in this certificate, [ hereby accept the appointment as

registered agent and agyec to act in this capacitv. 1 further agree to comply with the provisions of all

statutes relating (o thd

accept the nbligatio

proper and complere pm;fi{{mrmce of my duzies, and am familiar with and
s of HTREsition as registered agent as provided for in Chapter 603, FF.S..

—_
~

(CONTINUED)
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ARTICLE IV-

The name and address of each person authorized to manage and control the Limited Liability

Company:

Title:

"AMBR" = Authonzed [Member

"MGR" = Manager
MGR

(Use attachment 1f necess

ary)

ARTICLE V: Other provisions, [if any.

Name and Address:

WOLFGANG HARMS
3308 EURQPA DRIVE UNIT 27
NAPLES FL 34105

REQUIRED SIGNAT

M.

E.

sl

Signature of amember or an authorized representative of a member

This document is executed in accordance with section 605.0203 (1) (b), Florida Statutes. | am aware that
any false information subritted in a document to the Department of State constitutes a third degree felony

as provided for ins 817135 F.S.

WOLFGANG HARMS

Typed or printed name of signee
Filing Fees

$125.00 Filing Fee for Articles of Organization and Designation of Registered Agent

$ 30.00 Certified Copy (Optional)

$ 5.00 Certificate of Status (Optional)

MO Hd 62070208



Exhibit “D”
Operating Agreement
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT

OF
WOLFGANG HARMS, LLC

This Single-member LLC Opdrating Agreement represents WOLFGANG HARMS, L1.C
that was formed in the State of Florida on December, {3 2022, hereinafter known as the

"Company".

WOLFGANG HARMS of 3308 Europa Drive, Unit 27. Naples, Florida, 34105
15 recognized as the sole memper of the Company (the "Member(s}").

NOW, THEREFORE, for goo
hercby acknowledged, it 15 ag

1, Nam!‘ ans; Izcing.]u. [z ace ¢

The name of the Company is \
3308 Europa Drive, Unit 27, N
as the principal office location.

The name of the Registered qu
400 N. Flagler Drive, Unit 230
Degember
the Secretary of State, or respe

3. Formation

The Company was formed on
Articles of Organization with
governing limited liability cod

4. Purpose
The purpose of the Company

functions, and to carry on any
foregoing. as the Member(s) 1

ST

The term of the Company shg
Organization of the Compuny

6, Member{s) Capital Contriby
The Member(s) shall be makin

7. Disuributions.

The Member may make such
and al such times as the Mem

H and valuable consideration the receipt and sufficiency of which is
reed as follows:

VOLFGANG HARMS, LL.C with a principal place of business at

aples, Florida, 34105. The mailing address shall be the same address

tnt is DOMINIC A. CAGLIOTI with a registered office located at
£, W, Palm Beach, Florida, 33401 for the service of process as of

, 2022, This may change at any time by the Company filing an amendment with

tive office, in the State of Florida.

December i3 2022, when the Member(s) filed the
he office of the Secretary of State pursuant 1o the statutes
npanies in the State of Fiorida (the "Statutes”).

s 1o engage in and conduct any and all lawful businesses, activities or
ether fawlul activities in connection with or incidental to the
1 their discretion shall determine,

Il be perpetual. commencing on the filing of the Arictes of
and continuing uniil terminated under the provisions set forth herein.

Bions

¢ a Capital Contribution described as: 51,000 in Cash

apital contributions {each a "Capital Contribution"} in such amounts,
ber shall determine. The Member shall not be obligated to make any-

Page 1
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Capital Contributions. The Member may take distributions of the capital from time to time in
accordance with the imitatians imposed by the Statutes.

A "Capital Account” for the Member shall be maintained by the Company. The Member's Capital
Account shall reflect the Member's capital contnbutions and increases for any net income or gain of

the Company. The Member's
the Member and the Member's

The Company shall maintain ¢
and affairs as required by the |

Capital Account shall also reflect decreases for distrtbutions made to

share of any losses and deductions of the Company.

s and Tax Reéturns

omplete and accurate books and records of the Company's business

Ktatutes and such books and records shall be kept at the Company's

Registered Office and shall infall respects be independent of the books, records and transactions of

the Member.

The Company's fiscal year shg

1l be the calendar year with an ending month of December.

The Member intends thai the Company, as a single member LLC, shall be taxed as a Sole
Proprictorship in accordance with the provisions of the Internal Revenue Code.

9. Bapk Accounts

All funds of the Company sha

| be deposited in the Company's name in a bank account or accounts

as chosen by the Member(s). Withdrawals from any bank accounts shall be made only in the regular

course of business of the Con

pany and shall be made upon such signature or signatures as the

Member(s) from time 1o timefmay designate.

The business and affairs of the

Company shali be conducted and managed by the Member(s) in

accordance with this Agreemdnt and the laws of the State of Florida.

WIOES v v Jr)lzgﬂ:;

The Company's assets shall be
have no ownership interest in §
assels may be held in the namsg
Member may determine.

deemed owned by the Company as an entity, and the Member shall
uch assets or any portion thereof. Title to any or all such Company
of the Company, one or more nominees or in "street name”, as the

Except as limited by the Statutps, the Member may engage in other business ventures of any nature, =3
including, without limitation Ry specification, the ownership of anoiher business similar to that ~
operated by the Company. Thd Company shall not have any right or interest in any such =
independent ventures or to thgincome and profits derived therefrom. o
™~
" . - - . - \D

2 itian and Liguidation
o
T x
The Company shall dissolve agd its affairs shall be wound up on ihe first o occur of (i} Atatime.. o
or upon the occurrence of an ¢pent specified in the Articles of Organization or this Agreement. (i)~
= -

The determination by the Merr

Upon the death of the Membeg
documentation, the Member st

ber that the Company shall be dissolved. =

. the Company shall be dissolved. By separate written
all designate and appeint the individual who will wind down the

Page 2
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Company’s business and trang
designaied by the Member o]

fer or distribuie the Member's [nterests and Capital Account as
as may otherwise be required by law.

Upon the disability of a Member. the Member may continue to act as Manager hereunder or appoint
a person o so serve until the Member's Interests and Capital Account of the Member have been

transferred or distributed.
fcati

The Member {including, for
receiver, {ruslec, SUCCesSsOor, ag
responsible or accouniable, i

urposes of this Section, any estate, heir, persenal representative,
signee and/or transferee of the Member) shall not be liable,
damages or otherwise, to the Company or any other person for: (i}

any act performed, or the omision to perform any act, within the scope of the power and authority
conferred on the Member by this agreement and/or by the Statutes except by reason of acts or

omissions found by a court of

competent jurisdiction upon entry of a final judgment rendered and

un-appealable or not timely appealed ("Judicially Determined”) to constitute fraud, gross
negligence, recklessness or infentional misconduct; (ii) the termination of the Company and this
Agreement pursuant to the terms hereof; (iii) the performance by the Member of, or the omission by

the Member to perform, any 4

¢t which the Member reasonably believed to be consistent with the

advice of attorneys, accountadts or other professional advisers to the Company with respect 1o

matters relating to the Compa
of law bul which were not un
engaged by the Member.

The Company, its recejvers, t
defend and hold the Member

ny, including actions or omissions determined to constitute violations
dertaken in bad faith; or (iv) the conduct of any person selected or

ustees, successors, assignees and/or transferees shall indemnify,
harmless from and against any and all liabilities, damages, losses,

costs and expenses of any nat
are incurred by the Member (i
any action, sutt, demand, inv
from and against all legal or o
against any Claiin or threaten
this Agreement, the Compan
Member which gave rise to th
{orth hercin.

Upon application, the Memb
or settling any Claim or any t
subject to indemnification he
behalf of the Member to repa
Judicially Determined not to

Allrights of the Memberto in
addition to, any right to whic
equity, and {ii) survive the did
deatn, removal, incompetency

The termination of any Clain
settlement or upen a plea of #
not to be entitled 1o indemnifi
noi be so entitled.

4. Miscella S

re whatsoever, known or unknown, liquidated or unliquidated, that
cluding amounts paid in satisfaction of judgments, in settfement of
stigation, claim or proceeding ("Ctaim"), as fines or penalties) and
her such costs as well as the expenses of investigating or defending
d or anticipated Claim arising oui of, connected with or relating 10
or its business affairs in any way; provided, that the conduct of the
action against the Member is indemnifiabte under the standards set

shall be cntitled to receive advances 1o cover the costs of defending
rcatened or anticipated Claim against the Member that may be
sunder upon receipt by the Company of any undertaking by or on
such advances to the Company, without interest, if the Member is
¢ entitled to indemnification as set forth herein.

emnification under this Agreement shall (i) be cumulative of, and in
the Member may be entitled 10 by contract or as a matter of law or
olution, liquidation or termination of the Company as well as the

or insolvency of the Member, o
ar threatened Claim against the Member by judgment, order,
blo contendere or its equivatent shall not, of itself, cause the MempBer
cation as provided herein unless and until Judiciaily Determined<toz;

Page 3
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This Agreement and the rights and liabilities of the parties hereunder shall be governed by and
determined in accordance withy the laws of the State of Florida. [T any provision of this Agreement
shall be invalid or unenforcedble, such invalidity or unenforceability shall not affeet the other
provisions of this Agreement] which shall remain in full force and effect.

The captions in this Agreement are for convenience only and are not to be considered in construing
this Agreement. All pronouns|shall be deemed to be the masculine, feminine, neuter, singular or
plural as the identity of the pexson or persons may require. References 1o a person or persons shall
include partnerships, corporations, limited liability companies, unincorporated associations, trusts,
estates and other types of entities,

This Agreement, and any amepdments hereto, may be exeeuted in counterparts all of which taken
together shall constitute one ggreement.

This Agreement sets forth the |entire agreement of the parties hereto with respect to the subject
matter hereof. It is the intention of the Member(s) that this Agreement shall be the sole agreement of
the parties, and, except to the ektent a provision of this Agreement provides for the incorporation of
federal income tax rules or is expressly prohibited or ineffective under the Statutes, this Agreement
shall govern even when inconsisient with, or different from, the provisions of any applicable law or
rule. To the extent any provisiop of this Agreement is prohibited or otherwise ineffective under the
Startutes, such provision shail be considered to be incffective to the smatlest degree possible in order
to make this Agreement effectife under the Siatutes,

Subject 1o the limitations an tfansferability set forth above, this Agrcement shall be binding upon
and inure to the benefit of the parties hereto and to their respective heirs, executors, administrators,
successors and assigns,

No provision of this Agrecmen} is intended to be for the benefit of or enforceabte by any third party.
IN WITNESS WHEREOF, the Member(s) has executed the Agreement on December /_;"J' 2022,
The Member(s) of WORLFGANG HARMS, LILC

M, Ty

WOLFGANG HARMS

6208

r -
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