Document Number Only

W

CI' CORPUIATION SYSIEM
Raguestor's Name

60 EAST JEFFERSON STREET
Addrera

TALAMNINSSEE FL, 32301
City State Zip

222-1092
Phong

oD 1 EsEg 10
L-_1 2418y fElT-J——DEEIE"EI--fJIJB_
HEEH235. 00 ey 2851010

CORPORATION(S) NAME

)
‘_/1‘1[1 %/s{/'

///1111'(d /z-nrf, {, [

() Profit
( ) NonProfit
Limited Liabjlity Cawany

() Amendment

() Mergé'é

Cie L b - b
LI PR Yoy B8

(/) Forelgn

{ ) Dissolution/Withdrawal

() Mark

() Umited Partnership
() Reinstatemant

{ ) Annual Report
( ) Reservation

() Other
() Change of R.A.
()} Fictitious name Filing

() Certified Copy

{ ) Photo Coples

() CUs

Cail When Ready
Walk tn
{) Mail Qut

() Callif Problem
() Will Wait

After 4:30

ame
Avallability

ocument
£ —iner

Updater
Verillor

Acknowledgment

W.P. Variller

S

CR2E031 (1-89)

. srown DEC 1 3 1995




[EC-12-1D00 11179 314 N eI P03

ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED
LIABILITY COMPANY L

g
T
[

ARTICLE I - Name
The name of the Limited Liability Company is:

Contessa Crulse Lines, L.G.

ARTICLE II - Address

The mailing address and, if different, the street address of the principal office of the Limited
Liability Company is/are:

9977 Valley View Road, Suite 200
Eden Prairie, MN 55344

ARTICLE HI - Duration
The period of duration for the Limited Liability Company shall be:

30 Years

ARTICLE IV - Management
(check and complete the appropriaie statemen)

KX/ The Limited Liability Company is to be managed by a manager or managers and the
name(s) and address(es) of such manager(s) who is/are to serve as manager(s) is/are:

Luke J. Daly, 201 E. Krestwood Drive, Burnsville, MN 55378
Robert E. Daly, 201 E. Krestwood drive, Burnsville, MN 55378
Todd A. Horsager, 12645 Dodd Court, Rosemount, MN 3535068

/ /[ The Limited Liability Company is to be managed by the members and the name(s) and
address(es) of the managing member(s) is/are;

(FLA. - LLC 3207 - 10/1/93)
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ARTICLE V - Registercd Agent
The nume and strect address of the initial registered agent of the Limited Liability Company is:

C T CORPORATION SYSTEM

1200 South Pine Istand Road
Plantation, Florids 33324

ARTICLE VI - Registered Office
The street address of the initial regisiered office of the Limited Liability Company is:

c/o C T CORPORATION SYSTEM
1200 South Pine Island Road
Plantation, Florida 33324

*ARTICLE VII - Admission of Additional Members
The right, if given, of the remaining members to admit additional members and the terms and

conditions of the admissions shall be:

*ARTICLE VIIi - Members’ Rights to Continue Business
The right, if given, of the remaining members of the limited liability company to continue the
business on the death, retirement, resignation, expulsion, bankruptcy, or dissolution of a member
or the occurrence of any other event which terminates the continued membership of a_member

in the limited lfability company shall be:
thorized

December 12, 1995
(Date) {Sighature of Xember or the
Representgtive of 2 Memb

REGISTERED AGENT ACCEPTANCE

Having been named as registered agent and to accept service of process for the above stated
limived liability compaoy at the address designated in this certificate pursvant to the
provisions of section 608.415, Florida Statutes, I hereby accept the appointment as

registered agent and agree to act in this capacity, I further agree to comply with the
provisions of all statutes relating to the proper and complete performance of my duties, and

I am familiar with and accept the obligations of my position as registered agent.

C T CORPORATION SYSTEM

2L
(Date)

BY (:'“l-'- 5" LY
{!:‘.g‘natura)

CONNIE BRYAN
N £

=

(Titla of Officer)

IScrs
SSVHY T

1S eI

*(Optional)
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AFFIDAVIT OF MEMBERSHIP AND CONTRIBUTIONS

The undersigned member or authorized representative of a member of

Contessa Cruise Lines, L.C. deposes and says:

1) the above named limited liability company has at least two members

2) the total amount of cash contributed by the member(s) is $ _L00

3) ifany, the agreed value of property other than cash contributed by member(s) is
NONE - A description of the property is attached and made a part hereto.

4) the total amount of cash or property anticipated to be contributed by member(s) is
$__100 . This total includes amounts from 2 and 3 above.

AL

Sigdatureof a mczﬁ or authorized mepfesentative of a member,
(In accordance with wcii 1.402(3), Floridg-Stavstes, the exccution of this sffidavit

conititutes an affirmation under the penaliien afferjury that the facts sated harein e true.)

FIOLING FEE: $§ 250 for Articles of Organization and Affidavit

(FLA. - LLC 2545 - $/24/%5%)

TOTAL P.B43
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FLORIDA DEPARTMENT OF STATE
Sandra 3. Mortham
Secretary of Staie

March 7, 1986

CT CORPORATION SYSTEM
TALLAHASSEE, FL

SUBJECT: CONTESSA CRUISE LINES, L.C." .-
Ref. Number: L95000000964

We have received your document for CONTESSA CRUISE LINES, L.C. and
check(s) totaling $52.50. However, your check(s) and document are being
returned for the following:

The name designated in your document is unavailable since it is the same as, or
it is not distinguishable from the name of an existing entity. Simply adding "of
Florida" or "Florida" to the end of an entity name DOES NOT constitute a
difference. Please select a new name and make the substitution in all appropriate

places. One or more words may be added to maks the name distinguishable
from the one presently on file. .

When the document is resubmitted, please return a copy of this letter to ensure
that your document is properly handled.

If you have any questions about the availability of a particular name, please call
(904) 488-9000.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(904) 487-6903, =

Nancy Hendricks “
Corporate Specialist Letter Number: 496A00010287-
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF AMENDMENT
O
ARTICLES OF ORGANIZATION
Pursuant {o the provision of section 608.411, Florida Statutes as amended, the undersigned limited

liability company adopts the following articles of amendment to its articles of orgnnln_,!lon mu:

swears (o the following: r'f“ fﬂ
<
FIRST: The name of the limited liability company ls:

Contessa Cruise Lines, L.C,

SECOND: The articles of organization were filed on the _]3tiday of December

THIRD: The following amendment(s) to the articles of organization was (were) adopted by the
limited Liability company:

Change the Limited Liability company name from Contessa Crulse
Lines, L.C. to:

Cape Canaveral Cruise Lines, L.C.

on Ihe_l______day of March , 1996

. l_ M
l":' . =

o
Doted: March & , 19 96 . 5

(Signnlureof unbcr ox;'eh}nﬁm zed
Represeritative of a M

(FLA. - LLC 3208 - 10/1/93)

TOTAL P.B3
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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secrctary of State

March 26, 1896

C T CORPORATION SYSTEM

SUBJECT: CAPE CANAVERAL CRUISE LINES, L.C.
Ref. Number: L95000000964

We have received your document for CAPE CANAVERAL CRUISE LINES, L.C.
and check(s) totaling $35.00. Howaver, your check(s) and document are being
returned for the following:

The fee to file this document is $52.50. For each cerlified copy requested, please
add an addtional $52.50.

PLEASE ENTITLE YOUR DOCUMENT "CERTIFICATE OF AMENDMENT".

The document must be signed by a member or the authorized representative of a
member.

The name and capacity of the person signing the document must be noted
beneath or opposite the signature.

Please return your documant, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(904) 487-6906.

Darlene Connell
Carporate Specialist Letter Numter: 996A00013874

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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ARTIULES OF AMENDMENT
TO

ARTICLES OF ORGANIZATION

Pursuant {o the provision of section 608.411, Florida Statules as amended, the undusign‘e&;ﬁhgil .
liability company adopts the following articles of amendment to its articles of organization I(I—l:ﬂr}
swears to the following: AN
o
7

FIRST: The name of the timited liability company is:
CAPE CANAVERAT CRUOISE IINES, L.C.

SECOND: The articles of organization were filed on the 13 tiday of _ Docember , 19 95 .

THIRD: The following amendment(s) to the articles of orjanization was (were) adopled by the
Emited liability company:

Change ftne lLimited liability Company name from
Cape Canaveral Cruise lines. [.C to:

Sterling Cruige lines, L.C.

FOURTH: _The amendments(s) was(were) adopted by the members of the limited liability company
on the ,2/ da, aof PARRE Y },5 .

Dated: ? - 32@ , 19 Zé

k}iﬁnatﬁr of Membar-6r the Authpfized
Represgntative of 2 Memb

{FLA. - LLC 3208 - 10/1/93)

TOTAL P.O3




: APPROPE]
FILE NOW: Feeafter May 1, will bs $263.75 {ipFEB 05 1996
P
LIMITED LIABILITY COMPANY HLORIDA DEPARTMENT OF STATE
ANNUAL REPORT &’;ﬁiffg’gﬁ;",’.ﬂ" S R A1 H
1996 » OIvISION OF CORPORATIONS

‘ STATE
o N . AR RS |

FILING FEE Annual Report 1100.00 « $1308.75 Corporation Supplomental Fee ! S RS A
$238.75 Mdake Check Paxablc To: FLORIDA DEPARTMENT OF STATE

:mm?l;.: IIIT-_—-_-—_._“_-
! ﬁ“L.ﬁ..eﬁf..Jégﬂ;T:, DOCUMENT #1.95000000964

CONTESSA CRUISE LINES, L.C. *
9977 VALLEY VIEW ROAD 9977 VALLEY VIEW ROAD
SUITE 200 SUITE 200

EDEN PRAIRIE MN 55344 EDEN PRAIRIE MM 55344

1a. Prngapal Place of Busiioss Addross

It abova muslirk) addimss 18 ncorrect N Bny way_line through incorrect iMormation and snist corechon In Hioch 2a
2 Prancipal Place of Busingss 2a. Mailing Adgross 3. Date Organizod or Qualiod | Ja. Siate of Formaton

12/13/1995 FI,
4. FEI Numnber D Applied For

Cay ¥ Saie Ciy & Siafo 41-1825560 [ Mot Aspicatio

Suita, Apl ¥ olc “1"Suite, Apt ¥.0ic

5. Daie of Last Repon 6. Cerlicato of Slatus Dasired
2p Country 2p Country N/A

SHTS Ak f e S e

7. Name and Address of Curront Rugistored Agont B. Name and Address of New Reglsterad Agent
Name

C T CORPORATION SYSTEM
1200 SOUTH PINE ISLAND ROAD Siroat Addioss (P.0. Box Number i Not Accepiable)
PLANTATION FL 33324

Saite, Apt ¥, 61 LSy ) | i e B gy wacpi
~05/03/96 --01031--1311

WP LTkt o | P, RSV LE U3 Ch Lk o DYl

Ciy R 2 O T i e

FL

9. Pursuant 1o tha provisions of Sections 608.416 snd 608.508, Flonda Stalutos, the above-named limitad liabilty company submits this statement for the purpose of changing
its ragistared otfica or registered agent, orboth, n the State of Fianda Suchchango was authanzed by attirmative vota of 3 majosty of the n.embers |hareby ac. “pl tha appointment
as regisiered agent. ano accept the obligatrans.

SIGNATURE DATE

(Rengeatend Ageen AL rprung Anpowntrasntp (RO Ragriisron Ageel agnatuee rer eme wenn L T

10. Tite Managing Members/Managers Business Streat Address City, State and Zip Code

MGR DALY, LUKE J P01 E. KRESTWOOD DRIVE RIIRNSVILTL.E. MN
MGR DALY, ROBERT E P01l E. KRESTWOOD DRIVE BURNSVILLE MN

MGR HORSAGER, TODD A L2645 DODD COURT ROSEMOUNT MN

ENTITY FORMERLY K.OWN AS CONTESSA CRUISE LINES, L.C., BUT [NOW REGISTERED AS
STERLING CRUISE LINES, L.C.

11 1 doereby curtily (hat the informaton supplied with ihis fling 1s voluntanly fumished and does not qually for the exemption stated ix. Section 119 07(3) (%}, Flonda Statutes
1 turthar centily that tha inlormation indicated on this annal fepert 15 trug ang accurate and that my ssgnature shall have the saine lagal effect as it mado under oalh; that | am a
managing member ar managar of the imited liabilily company or the recever or trusteo empowered to execule Iis report as recured by Chapter £08, Flonida Stalutes, and that

my nama apnears . Block 10, or achmpl wiih an address,
™,
SIGNATURE: m e Todd A. Horsager 3/27/96 (612 942-6200

SIGHA T AN{;‘V/I’Q (Mmml D ALY OF SIaiNG RANAGING WY Wi H W MAAG] Trane Dagtoe iryne o

INHSE10 R(12-95)




6500 Boutn OrAnGE AVERUR

Jryryn
STERLING Cruisk LiNgs, L.C.
OxLANDO, FLORIDA 32809
g TeLErHORE (407) 851.0444
. WMM&Q ; Fax (407) 851-2080
5 3
2o’
July 29. 1996 ST =
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r .
, SRR
Doris Brown ! :
.y —. @ Gy
Document Specialist = 5
Division or Corporations Sn ©
Florida Department of State >

P.O. Box 6327
Tallahassee, FIL 32314

Dear Ms. Brown:

In reference to document number L95000000964 we are changing the company address
listed under Article IT of the Articles of Organization filed on December 13, 1995

From: 9977 Valley View Road, Suite 200
Eden Prairie, MN 35344

To: 6500 S. Orange Avenue
Orlando., FL 32809

where we are opening an office and plan to commence operations in approximately 30
days. Please update our company records file accordingly.

Thank you for cooperation and assistance, please call if you have any questions.

Sincerely,
Sterling Cruise Lines, L.C.

7 A

President

| BLBBOWN AUG - 6 1996
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T Florida Department of State, Sandra B, Morﬂmm, Sccrcimy of S_tlf'!.tc TR
STATEMENT OF CHANGE OF REGISTERED OFFICE OR REGISTERED - '/
AGENT OR BOTH FOR LIMITED LIABILITY COMPANY = . =

Pursuant 1o the provisions of sections 608.416 or 608.508, Florida Statutes, the undersigned liruited

liability comparny organized under the laws of the State of Florida .

subnits the following statement in order to change its registered office or registered agent, or both, in
the State of Florida.

la. The name of the limited liability company is: STERLING CRUISE LINES, L.C.

1b. The mailing address of the limited liability company is ; 6500 South yrange Avenue,

Orlando, Florida 32809

0000964
12/13/95 Document number: L9500

lc.Date of filing/registraticn in Florida:

2.The name and address of the current registered agent and office;

CT Corpbratfon Systems A 2
' =
1200 South Pine Island Road Th e T
NS
Plantation, Florida 33324 25 & %
)
3. The name and address of the new registered agent and office:(P.O. Box NoT ACCEPTABLE}, g:o
AT
John H. Bil1, Esquire %’% =
Godbold, Downing, Sheahan & Qattag'lia, P.A. >

Winter Park, Florida 32789:

After the chan changes are made, the street address of the registered office and the business office
of the registefed agent will be identical.

Such chan as/authorized by affirmative vote of a majority of the members of the limited liability
company

prafifed in the articles of organization orthe regulations of the limited liability
company.

k’\_— 7" 9—/—-?7

{Signature of 8 memberor (Datc)
authorized representative of a member)

ROBERT HELLMER, Vice President.
(Printed or typed name and title)
Having been named as registered ggent and to accept service of pracess for the above stated limited
liability company, I hereby gocept the appointment as registered agent and agree to act in this

capacity. I furiher agree lotomply with the provisions of all statufes relative to the proper and
compleie pe. f My duties, and [ am familiar with'and accept the obligation of my position

e ance 9
as registered a;

erl,

- _zml -

]
LL 4 JESQUI
visi%n of Corporations, P.O. Box 6327, Taiiahasses, FL 32314

=
song H.081

INHS18(395) FILING FEE: $35.00




FLORYDA DEPARTMENT OF STATE
Sandra B, Mortham
Secretary of State

July 17, 1897

JOHN H. BILL

GODBOLD, DOWNING, SHEAHAN & BATTAGLIA
P.O, BOX 1984

WINTER PARK, FL 32790

SUBJECT: STERLING CRUISE LINES, L.C.
Ref. Number: |L95000000964

We have ived your document for STERLING CRUISE LINES, L.C. and your
ch?ack?‘s’) trf:)etgtlaing $§5.00. However, the enc_losed document has not been filed
and is being returned for the following correction(s):

The application/form submitted does not meet the requirements of this office;
please complete the attached application/form.

Our records show the date of filing is December 13, 1995, please correct your
document.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 487-6908.

Teresa Brown
Corporate Specialist Letter Number: 097A00036496

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Sterling Cruise Lines, L.C., a IL limi cability
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per Delaware law on 9/10/97. This document is being made b2
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MEMORANDUM
September 11, 1997
SANDY ZIMMERMAN - WILMINGTON OFFICE

TO: Tallahassee Office - Attn: Connie Bryan

Re: Sterling Cruise Lines, L.C, )
order # 991002 ﬂ"l(.‘_]"d mEtL ﬁf?/‘;ﬂj Gp (.ﬂff.

Pursuant to instructions received, I am enclosing a certified
copy of the Certificate of Merger that was filed with the Office
of the Secretary of State of Delaware on September 10, 1997.

Please have the attache filed with the Office of the Secretary of
State of Florida on Friday, September 12, 1997 to remove the
above LC from your state.

IT 1S MY UNDERSTANDING THAT I CANNOT OBTAIN A CERTIFIED COPY OF
THE ABOVE FILING AS EVIDENCE OR A STAMPED FILED COPY OF THE ABOVE

AS EVIDENCE, SO AS EVIDENCE PLEASE OBRTAIN 1 _CERTIFIED COPY OF ALL
DOCUMENTS ON FILE INCLUDING THIS FILING,

Please forward these copies to the Wilmington office by means of
Federal Express.

Thanks for all your help.

Federal Express
Chg/991002
Wilmington/Zimmerman




State of Delaware

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, D0 HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"STERLING CRUISE LINES, L.C.", A FLORIDA LIMITED LIABILITY
COMPANY,

WITH AND INTO "STERLING GP CORP." UNDER THE NAME OF
"STERLING GP CORP.", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE TENTH DAY OF SEPTEMBER, A.D. 1997, AT 9 O'CLOCK A.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER QF DEEDS FOR RECORDING.

Edward |. Freel, Secretary of State

AUTHENTICATION:
2783805 8100M 8644616
DATE:

971301742 09-10-97




STATE OF DRLANARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 00:00 AN 0R/10/1997
971301742 ~ 2783805

or
STERLINO CRUISE LINES. L.C.
INTO
STERLIMG GP CORP.
Purssant

Chapier One-Subchapier IX-Section 264 of G
Delsware Geaeral Carporation Law

Scction 18209 of the
Delaware Limited Liability Company Act

md
mmwmwm

([ ER R R RN NN ERERRE NN AL N

$wrling OP Corp. formed and existing usder the laws of Delaware (tbe
*Corporation”), DOES HERERY CERTIFY:

ETRST: That the name ead stale of organization snd formation of each of the
comstitosnt eatitics to the maerges are a3 follows:

NAME STATE OF FORMATION

Surliag GPF Corp. Delsware
Seerling Cruise Lines, L.C. Florida

SECOND: 'That an Agreemen: of Marger has boes approved, sdopeed., cortifiod,
anacuted and sckoowledged by cach of the constituent entitics 10 the merget in
accordaace with the Jaws of Delaware and Florida.

ERRYTY 00 S
'."s".."-'t"s Qa-"-l.




THIRD: That the Anme of We surviving eotity of the merger is Sieing GP Corp.
FOURTH: The Centificatc of Incorparation of Swsring GF Corp. chall be thut of
the swviving Corporaticn.

FIFTH: Tha ths original Agreemant of Marger i on flle at the peincipal place of
business of the surviving carporation, the addreas of which is 6300 Orange Avazue
South, Orlando, Florida, 32009.

SDCTH: Thas s copy of the Agreament of Merger will ba furaishad by the

Corparatioa, 00 (squost 10d without cost. to any Sharcholder of the Corparstion os any
person bolding an interest ln the other constitumat eality.

Daied: Seplambar Sth, 1997

Sterling GP Corp.
Todd A. Horsager
Treasurer and Socretary
- " -
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Section 215.26, Florida Statutes, states in part: “Applications for refunds as provided in this section shall be filed with the
Con:piroller, except as otherwisce provided hercin, within 3 years after the right to such refund shail have accrucd clse such
righi shall be barred."* Three years is generally interpreted as meaning three years from the date of payment into the State
Treasury. The Comptroller has detegated the authority to accept applications for refund to the unit of State government
which initially collected the money.

Pursuant to the provisi~ns of Rule 3A~44.020, Florida Administrative Code, and Section 215.26, Florida Statutes, or

Section ____ *, Florida Statulcs, I hereby apply for a refund of moncys 1 paid into the State Treasury, which are subject
o refund. Tht * Tlowi ing information is submitted to substantiate the claim,

Gene H. Godbeld 59-3259696
Name: EIN or S8#:

Godbold, Downing, Sheahan & Battaglia, P.A.
Address: 222 West Comstock Avenue, Suite 101

Winter Park, Flovida 22789

9/2/97
$70.00 Datc Paid: /

Merger not filed and returned to .attorney. [-\),-(h,”[ ‘4 );(“.‘ \u"‘t’('

Amount;

Reason for Claim:

NAME: STERLING CRUISE LINES, L.C. Document #L95000000964

Tammi Cline/Registration Section

Certified true and corcet this 15th day of Srf_};)tember -, 19 Sz

Signature

* Must be completed if authority is other than Scction 215.26, Florida Statutes.

‘For Agency Use Only
Agency recommends approval of above clem ami .rubmts rhe fo!lowing inﬁmnarlcn to :ubsranrlale zhe claim:
- Amount of recommended refund § _70.00-- : C
The amount requested above was ongmalb! deposued imo rhe S.rafe 'ﬁ-ea.mrv as a p ar? of rhe ﬁndr doposz.'-d o-'_ _

:‘|Srare Trea.swersRcce:p!No 01016 009 L dared 08/29/97

NAME OF ACCOU’N‘T

4520213000145300000000001 0000

Statutory Authority for Collection 608.411
It is requested that pavment be made from the jbilowing account:

NAME OF ACCOUNT:
. 45202130001453000000022002000
Ca'tzﬁed trice and correct this . dayof » 19
Bepzrtment of Stase, Division of Corporations : :
(Agency) (Authorized Ageacy Signature and Tiile)

CRIEQG0(6/93)




