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DUTICLKE QI TNCORPONATLION
or

BLG_SUN RISIRIBULORS, INC.
The undersignod incorporator,
corporation

for the purponosn of
undor the Florida Businoss Corporation Act,
adoptn the following Artioles of Incorporation.

forming a
horoby
ARTICLE I - NAMYE 15 1?\1
i
Tho name of the corporatlion shall bheoi FAE Ve -
L 1 =
BIG SUN DISTRIBUTORS, TNC. Y, CAN

ARLICLE 11 - NATURE OF RUSINESS

=3
proposed to be transacted and carried on are to engage in and do

el

e e
The general nature of the business and the objects and phfpoae
any and all activities or businesses pormitted under the laws of
the United States and the State of I'lorida.

ARTICLE _III - BRINCIPAL OFFICE

The principal place of business and mailing address of this
corporation anhall be:

12710 S.¥. 147th Street
Miami, FL 33186

ARTICLE IV - CAPITAL STOCK
The number of shares of stock that this corporation is authorized
to have outstanding at any one time is:
One Thousand shares of voting stock
with $1.00 par value per share
ARTICLE V — INITIAL REGISTERED AGENT AND ADDRESS
The name and address of the initial registered agent is:

Michael Heil
12710 S.W. 147th Street
Miami, F1 33186




ARLICHE_VI = ANCORLORAROR

Tho namoe and streot addross of tho lncorporator to theme Articlen
of Invorporatlon int

Michaol loil 12710 B8.,W, 147th Btroot
Miaml, PL 33186
ARLICLYE VIT

Theno Artloles may be amendod, provided, overy Amondmont in
approvaed by a majority of the Board of Diroctors and Stockholders.

Tha corporation shall indomnify any and all permona who may serve
or who have servad at any tlme as directors or offlcers, or
subsoribers, or who, at the roquest of the Board of Directors or
Stockholdors of the corporation in whiech the corporation at such
time may own shares of ntock or of which it wan or may be a
croditor, and tholr reospective heirs, administrators, successors,
and asmigns, agalnst any and all expenses, including amounta, pald
in mettlement (hefore or after puit is commencod), actually and
nuceosarily incurred by such persons in connection with the defenseo
or settlement of any claim, actions, suit or proceeding in which
they, or any of them, by reason of being or having been directors
or offlcers of the corporation, or of such other corporation,
except in relatien to matters as to which any such directors or
officer shall be adjudged in any action, suit, or proceeding to be
liable for his own gross negligence or willful mieconduct in the
performance of duty. Such indemnification shall be in addition to
any other rights, to which the indemnification may be entitled
undexr any law, or bylaw, agreement, vote of stockholders, or
otherwine.

The private property of the Stockholders shall not be subject to
the payment of the corporate debts in any extent whatever. The
caorporation shall have a first lien on the shares of its members,
and upon the dividends due them for any indebtedness to the
Corporation of such members of the Corporation.

The hndersigned has _executed these Articles of Incorporation this
éi day of F§ﬁ9u¢axa} , 19
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CERTIFICATH OF DESIGNALION
BBQIBMBD.AGHNIMIBWILQL‘TAQM

Purpuant to tho proviniono of pection 607.0501, Florida Btatutoen,
the undersigned corporation organized undor tho laws of the Btate
of PFlorilda, osubmits the followlng statemesnt in dosignating the
rogisterod office/regliatored agont, in the Btate of IMlorida.,
1. The name of thn corporation let

BIG SUN DISTRIBUTORS, NC.
2. The name and addresp of the regintered agent and office ist

MICHAEL HEIL

12710 8.W. 147th Streaet
Miami, FL 32186

—))
S1GNATURE / / i e
T (CORPORATE OFFICER)
,_/) v
TITLE ﬁ("ﬁio,)éac-l--
DATE 2.2-9%

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PFOCESS FOR THE ABOVE STATED CORPORATION AT THE FLACE DESIGNATED IN
THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS REGISTEREDR
AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREE TC COMPLY
WITH THE PROVISIONS OF ALL STATUTES RE.ATING TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND
ACCEPT THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

Vil id BN .
SIGNATURE: > ¥ ///

DATE : 22-9¢




MEMORANDUM

SUMMARY OF LEGAL REQUIREMENTS POR
BLNKE. OF,_ELORIDA_AND_ FEDERDL_GOVERNMENL

1. lrodeoral Boplover 1.P. Number., We have withheold making
nipliontion on your bohalf for a Foderal Employer ID nunber, you
will have your accountant make applicatlon when you are roady to
commonca operations.

2. withhelding Fedoxal Ingome _and Soglal Seourliy Taxes. An
employer may have to withhold incomo and social nocurity taxoo for
taxable wages pald to its omployces. Procedures for thio
withholding tax may be found in Circular E, Employer’s Tax Gulde,
which iws distributed by the IRS. You or your accountant should
cnpure that all omployees, if any, completo the omployoa
withholding exemption certificate, Form W-4. Based on the
information contalned in this certiflcate and the approximate tax
table contained in the Employer’s Tax Gulde, the amount of money to
be withheld from each wage payment can be determined. Tha
withholding tax and social security taxes should be accompanied by
the Federal Tax Deposit Form 501 and depositod at an authorized
commercial bank. Deposits are required on a semi-monthly, monthly
or quarterly basis, depending on the amount of tax involved. A
return, Form 941, must be filed on a quarterly basis on or before
the end of the month following each calendar quarter. In addition,
you must furnish two copies of the Form W-2 for the calendar yoar
to each employee no later tahtn the follwing January 31, or if the
saervice of the employee is terminated, no later tahn 30 days after
the last payment of wades is made to the employee.

You should be aware that the officer or other person who
is charged with the withholding of taxes on behalf of the company
may become personally liable for the company’s failure to do so.

3. Federal Unemployment Tax. If the company has one or more
employees on at least one day of each of 20 calendar weeks in a
calendar year or during the preceding year, or has paid wages of
$1,500.00 or more during any calendar quarter in the current or
preceding calendar year, the company may be required to puy federal
unemployment tax.

4. Workers’ Compensation. Most Florida employers are
subject to the state’s workers’ compensation laws. These laws
impose liability on the employer for industrial accidents
regardless of the employer‘s negligence and provide for scheduled
benefits to be paid for such injuries. You should obtain
sufficient workers’ compensation liability insurance from an
authorized insurer. This insurance can be procured through local
agents.




5. Florlda_Aunual_Jloport.. Each yoar the company munt f£ilo
statomont with tho Becretary of 8State noting the namen and
addrosnen of 1t pofficorn and diroctors and thn addronn of itn
prinelpal plaoce oy buninose. ‘Ihin form alno roulron a otatemont
that. all fillngs and foos duo to the Btate of Florida have
beenpald. This statoment ls due on January 1 of oach year an dis
dollnquont if not flled by that data. If this raoport is not timely
filed, tho company may bo disnolvod.

G, Florida _Corperate_lncomo _Tax. Tho State of IMlorlda han
a corporata income tax that applien to all corporations doing
businesn in Florida. Genorally, 1f an entity is require to file a
fodoral incomo tax return on the 1120 Form oseoriaes, it will be
roquired to file a Florida income tax return. FPlorida lovios a tax
of 5 1/2% on the amount of taxable income (loss an oxemption of
$5,000.00) roported on the foderal income tax return. Thooo
returns are due for every period for which a federal return is due.
Thay munt bo filed no later than the fourht month aftor the close
of the taxpayor’s annual ancounting year. Information regarding
Florida’'s income tax return mey be obtained by contacting the
Florida Department of Revenue.

7. Intangiblo_Perponal Proporty Tax. Florida levios a tax
on cortain intangible personal protpery and o report is required to
be filed on Form DR~601, This form must be 1iled and any
applicable tax pald on or before June 30 of each year. Thea
property subject to tax includes notes an dother obligations for
the payment of money, but does not include certificates of deposit,
bills of exchange and legal tender of the United States.
Information reports are required to be filed on or bhefore April 1
of each year on Form DR-G16.

8. Florida Unemployment Compensation 'Tax. This tax is
asgegged at a rate ranging form 2.7% to a maximum of 4.5% of the
employee’s wage base.

9, Tangible Personal Property Tax. This tax is assessed by
the county on any of the company’s tangible personal property,
i.e., office machines, furniture and the like. Form DR-405 must be
filed prior to April 1 of each year.

10. Procurement of State and Local Business Licenses. Many
trades, occupations and businesses arv¢ regulated by teh state,
county or municipality in which the business is conducted. More
information regarding these licenses may be obtained by contacting
the licensing department of any state, county or municipality in
which the company operates.

11. Fire and_Liability Insurance. The company should obtain
fire and comprehensive public liability insurance on all property
tha tit wons or for which it is responsible. Comprehensive public
liability insurance protects the company against liability imposed
on it in connection with the operation of its business, its
automobiles (mandatory) and the maintenance of properties. You may
cbtain insurance coverage from your insurance agent.




12,  Btate_of Flocida _Balev_and _Uno ‘'ax. Many transactions
aro subjoct to and roquire the paymont of the IMlorida 8ales and Uso
Tax. Examplon include ront and theo valo of goods or products that
ultimately will be uned or conouemd by the public. An warly
dotormination munt ho made an to whother your proposod businonon
oporatlonn require paymont of the tax or cro oxempt from tax. In
thoe event your oporationms are subject to tho tax, you must make
application to the Florida Dopartment of Rovonuo for a tax numbor,
colleot the tax on each table transaction and poriodloally (usually
quartorly) pay the tax collocted or due to thoe Dopartment of
Ravonun.

13. Documontary Btampn. Florida law requlron that a tax be
pald to toh otato for certain docuents, psuch as certificatos of
stock of a copmany vr evidonce of debt (such ap promlssory notes).
Whon thism tax is paid, a ostamp ip issued by the State Tax
Colloctor, and the law requires that these dncumentary stampns be
affixed to the documont flor which the tax wao paid. Once you havo
dotermined the amount allocated to the capital of the compnny or
laons from shareholdeors or toohr third parties, it ip espential
that these taxes be paid and ptamps affixed to the appropriate
phare ocertificates, promissory notes, and other pertinent
documontn.

14. Use_of Pictitious Name Statute. If you intend to
operato, promote and advortise your busineoss to the public using a
business name other than the name of your corporation as filed by
the Secretary of State of Florida, Florida law requlres that you
firot comply with the Fictitious Name Statute (alsc known as "Doing
Business As"). Basically, you must publish the proposed fictitious
name in a newspaper of general circulation in the city or county of
your business operations for four consecutive weeks (one
publication per week). AMAfter publication, you then must file with
the clerk of the circuit court in the county of your business
operations an affidavit and certified copy of the publication.

15. poipg Business in Other States. 1f you intend to
transact any portion of your business in a state other than
Florida, please discuss this matter with us before undertaking such
practice. If the things you intend to do in another state
constitute "doing business"” in that state, your company may subject
itself to monetary penalties if it commences such activity before
being authorized to do so by that state. What constitutes doing
business and the penalties for failure to qualify vary from state
to state. It would be imprudent to commence transacting any
business in another jurisdiection without first obtaining competent

legal counsel.
RECEIPT jVTHE ABOY4/IS Ai/y;%i?DGED
)
By: y = zqcu <

Dated: /C/é§k// f<
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DLASTRIBUTION AGRELMUENT

Homo-Dynamios Toch., Inc, and Big Bun Distributors, Inc. for
purponnes of astabllieshing a distribution agreoment in the sale of

gortaln products maunufactured by Hemo-Dynamics "Tech., Inc. naot
forth tho followlng termn:

1. Big Sun Dimetributors, Inc. horein and aftor reforred to
as Big Bun agrecs to use ito best efforts to promote the sale of
curtufn products manufactured by Hemo=-Dynamicas Tech., Inc. herein
after reforrod to as HD anywhoro in tho world.

2. HD by this agreement grants to Big Sun tho non-exclusive
right to sell any of its products anywhere in the world. Baid
right is non-exclusive in nature.

3. HD also agreem that all customers who purchape HD's
products through the sales efforts of Big Sun shall be prohibited
from purchasing HD'p products from any other distributor or from HD
directly during the course of this contract and for a period not to
exceed two years after the termination of this agreement.

4. HD agrees to indemnify and hold harmless Big Sun from any
damages, injury, litigation, or other harm caused by HD’s products.
The indemnification will include any judgments entered in any
jurisdiction, attorney’s fees and costs in defending any lawsuit
filed againat Big Sun Distributors as a result of the use of any HD
products sold by Big Sun.

5. HD agrees not to single out Big Sun for price increase of
products. That any price increase of producte shall be for all
distributors and not only for Big Sun.
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