EXHIBIT 1




NN

. . w
- w)
O
-
' . -~
—
Ll | :
. L4
T
0
QO
L~ :
-
1) B )
(¥} L Ll .
s 1, n 2 (459 .
N aRrs | " "y
1k el i th : ..U
i o1
LW L
F 1y thy R
e 4D ] . v .
K | 13 s L7
[ ] [ 1
[4) [T )
ot L4 I tn %)
1) o owm wt . [
"w Al a1 3]
[} Ko I NI .
el Lt T - s
[ Q0 Mol [} 1)
It (SN 0 P b
th 0o o O "y
1Y LR N N R i B [ 1] 1 n
O [T ] [ i tr 1. I m -
O s o [ H T, (9] o]
Y 8] el ) et 3 vt | &) | o1 £
o q) Q [ I b I | ™ aq
174] o qF -~ .c wil e d _-\..-. 1 q
L Mo LoQ el N ] (] .
1! O 1 ] -t A b in .-
of LY IR N 4 I Vs £ = - 1Y) m
o ) -H uow L] J M ir T
“rl = n oW R t) -t k4] Al
L 2] [IVRRTS SRYS I v B 4 N —~ in 1
ord ER VI R o B R ol 1 W 1
3] LS YOI IR YN I & K$) I - "
I oy [} U o oq [+ bt u "
i) -l [ - FRI U 1 4]
@] H O ¢ o 1 ] A iz -l
.- K i -1 E B = b ua
PR s BNV AT b o o 0 -t
Lvwiy @ [ ~ n o 1 =1 {1} L .
E LI X T Y I - ) ) ot e
oM Q00 n oo 4] 41 at .
1w U S | 1)) ]
.~ 0 0 £l - H]
s (RS I # AN T i+ ] bt ]
R TR | B Iy ] 1] f: w o
[ I BTN BN 1] nt KM Y
LIRS I I B B ! = o (X i
) et e R i 3
O mowm .w .w Q u_. & i ..o g
-~ - h gl I I »
O W Nt SR ¥ rm. ! , A? .,.n?...
EE ISR s I B M ¢ 0 L..< ..c.ﬁf,
My

Y T il R %ﬁg@




/7/7&‘54(

ARTICLES OF ORGANIZATION OF
GALAXY TELECOMMUNICATIONS, LLC

The undersigned organizer, being a natural person of 18 years of age or older, in order 1o
form a limited liability company under the provisions of Minnesota Statues, Chapter 322B, hereby
adopts the following Articles of Organization:

ARTICLE I
NAME AND REGISTERED OFFICE 'j’"

1.01  Name. The name of this limited Hability company 15 GALAXY
TELECOMMUNICATIONS, LLC. :

1.02  Registered Office. The location and mailing address bf the reQiSIéréd office of this
limited liability company in the State of Minnesota is 111 South Broadway, Suite 301. Rochester,
MN 55904, 4

) ARTICLE 11
MEMBERS AND MEMBERSHIP INTERESTS

2.01  Membership Interests. The membership interests of this limited liability company
shall be ordinary membership interests entitled to vote as provided by law consisting of one class
without series. with equal rights and preferences in all matters unless and until separate classes
and’or series of membership interasts are authorized by the Board of Governors pursuant to Section
2.02 of'these Articles of Orzanization.

2.02 | Classes and Series of Membership Interests. The Board of Governors of this
limited liability company may. from time to time, establish by resolution different classes and’or
series of membership interssts and may fix the rights and prefersnces of sa2id membership interests
in any class or series. '

2.03 Preemptive Rights. No member of this limited liability company shall have any of
the preemptive rights provided in Mian. Stat. Section 322B.33.

2.04° Cumulative Voting. No member of this limited liability company shall have the
right to cumulate his. her or its voies in the election of govemers or for anv other purpose
whatsoever.

2.05 Transfer of Governance Rights. A member mav assign and transfer his, her or its
governance rights with less than unanimous consent of the members of this i} ruted liability compazy
g 1f and 10 the extent pen-mrte_ in 2 member comrot acre—*mem
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MINUTES OF THE FIRST MEETING OF
THE BOARD OF GOVERNORS OF

GALAXY TELECOMMUNICATIONS, LLC

The undersigned, being all of the Governors of GALAXY TELECOMMUNICATIONS.
LLC. a Minnesota limited liability company, who are named as first Governors in the Record of

Action of the Organizer of the company dated December 9, 1999, which has been placed in the -

i

minute book preceding these minutes, and constituting a quorum of the Board of Governors of said
Company. held the first meeting at,the ofﬁceé of the Company in Rochester. Minnesota, on the 9®
day of December. 1999 at 10:00 A.M.

The following Governors of the Compaﬁy ;,vere present: -

A. E. Birdseve
Donald Soderberg
Andrew Chafoulias
Carl George
Michael Blake

Al Carlberg
Clement LeGault

Upon motion and by unanimous vote. was elected temporary Chairman and

was elected temporary Secretary of the meeting.

Tife.'éﬁai'rrnan announced that the meeting was held pursuant to a Written Consent and
Waiver of Notice signed by the Board of Governors of the Company named as such in the Record
of Action of the Organizer; such Waiver and Conse_nt was presex_ﬁed to the meeting and, upon motion
~duly made, ééconded_ éhd unanirhously carried, was made a part of the reéordg of tﬁe meeting a.nd 7

now precedes the minutes of this meeting in the minute book of the Company.




The Chairman stated that the original Articles of Organization of the Company had been filed
in the office of the Minnesota Secretary of State on December 9, 1999. The Chairman presented to
the meeting a certified copy of said Articles of Organization which were vaanimously approved by
the Board of Governors and the Secretary was instructed to insert the Articles in the minute book of

the Company.

The matter of the adoption of the Operating Agreement for the regulation of the Company

was next considered. The Secretary presented to the meeting a form of Operating Agreement which

]

Operating Agreement was duly considered and discussed. Upon motion duly made, seconded and
unanimously carried. the following resolutions were adopted:

RESOLVED. that the Operating Agreement presented to this meeting and discussed

be and the same is hereby approved and adopted as the Operating Agreement of the
Company.

RESOLVED FURTHER, that the Secretary of this Company be and he hereby is
directed to execute a certificate of adoption of said Operating Agreement and to
insert said Operating Agreement as so certified in the minute book of the Company
in the place provided therefor.

The matter of the adoption of the Member Control Agreement was next considered. The

- Secretary presented to the meeting a form of Member Control Agreement which Member Control

Agreement was duly considered and discussed. Upon motion duly made, seconded and unanimously
carried. thf’é’ f_&gllé:ivi%g resolutions were adopted:

RESOLVED that the Member Control Agreement presented to this meeting and

discussed be and the same is hereby approved and adopted as the Member Control
Agreement of the Company.

RESOLVED FURTHER. that the Secretary of this Company be and he hereby is
directed to execute a certificate of adoption of said Member Control Agreement and

- _to insert said Member Control Agreement as so certified in the minute book of the
Company in the place provided therefor.




After some discussion, upon moetion duly made, seconded and unanimously carried, the

following resolution was adopted:

RESOLVED, that the Company hereby accepts the Contribution Agreements of A.
E. Birdseye, Donald Soderberg, Andrew Chafoulias, Carl George, Michael Blake, Al
Carlberg and Clement LeGault and that the Company issue units of one class.
commen, and one series, voting, to the aforementioned persons in the following

amounts:
A. E. Birdseye 100 units
Donald Soderberg 100 units
Andrew Chafoulias 100 units
Carl George 100 units
Michael Blake 100 units
Al Carlberg 250 units
Clement LeGault | 250 units

RESOLVED FURTHER. that the Financial Rights and Governance Rights of the
Members shall be as specifiad in Schedule A of the Member Control Agreement, to-

wit: 3
Financial Rights Governance Rights  Units

A. E. Birdseye 10% {0% 100
Donald Soderberg 10% 10% 100
Andrew Chafoulias 10% 10% 100
Carl George 10% 10% 100
Michael Blake 10% 10% 100
Al Carlberg 25% 25% 250
Clement LeGauIt 25% 23% 250

RESOLVED FURTHER, that the value of the contribution of each Member shall be
as stated in the Contribution Agreement of each member and/or as valued on
Schedule™A™ to the Member Control Agreement.

After some discussion, upon motion duly made, seconded and unanimously carried, the
- following resolution was adopted:

'RESOLVED. that the acts and contracts of the organizer of this Company pertaining

to the organization of this Company are hereby ratified and approved, and the

Managers of this Company are authorized and directed to pay-the expenses of
organization and to reimburse the persons advancing funds to the Company for this




purpose.
The meeting proceeded to the election of Managers of the Company.
The following persons were duly elected to the offices indicated after their names, and their

salaries were set as follows:

President (Chief Manager) §
Vice President $
Secretary $

S

Treasurer

Each accepted their respective office. and thereafter the President presided at the meeting as
Chairman and the Secretary recorded the minutes.

I ) .
The Chairman stated that it would be desirable to authorize a Company bank account with

After discussion..upon motion duly made.
seconded and unanimously carried. the following resolutions were adopted:

RESOLVED that this organization establish one or more deposit accounts with
upon such terms as may be agreed upon
with that bank and that the President and Treasurer of this organization are
authorized to establish such an account.

. RESOLVED FURTHER that ' - are
authorized to draw checks on that account, signed, as prov ided herein with signatures
certified to the bank by the Secretary of this organization. The bank is authorized to
honor and pay all checks so signed, including those drawn to the order of any
manager or any person authorized to sign them.

The President next proposed that it would be advisable for the Company to establish the
Company's fiscal vear. Upon motion duly made and seconded, the following resolution was

unammoush adopted

R.ESOLV ED that the ﬁscal year of this Compa.nv shall end on December 31 of each
year,




The President then stated that it would be appropriate to establish the date the Company
would commence déing buéiness. After noting that everything appeared 10 be in order to commence
business, and after furgher discussion, upon motion duly made, seconded and unanimously carried,
the following resolution was adopted:

RESOLVED, that this Company commence doing business the 9"‘ dav of December.
1999,

There being no further business to come before the meeting, on motion duly made, seconded
and unanimously carried, the meeting was adjourned.
[N WITNESS WHEREOF. the undersigned. being all of the Governors of the Company,

4

hereby subscribe their names.

A. E. Birdseye

Donald Soderberg

Andrew Chafoulias

Carl George

Michael Blake

Al Carlberg

Clemént LeGault




RECORD OF ACTION OF THE ORGANIZER
OF

GALAXY TELECOMMUNICATIONS, LLC

INASMUCH as Minnesota Statutes, Section 322B.60 provides that the organizer of a limited
liability company may, by wrizen action, elect the first board of governo:z of the company,

NOW, THEREFORE, the undersigned, being the organizer of GALAXY
TELECOMMUNICATIONS, LLC records that effective the 9 day of December, 1999, he hereby
elects the following persons as governors of the company to serve until the next regular meeting of
members and until their successors shall have been elected and shall have qualified:

A. E. Birdseve
Donald Soderberg
Andrew Chafoulias
Carl George
Michael Blake

Al Carlberg . S
Clement LeGault - ) /f/} ////7 ',_/
"; / RN A

Craig ,\( W endland
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AMENDMENT TO THE
AR.TICLES OF ORGANIZATION
OF
GALAXY TELECOMMUNICATIONS, LLC

I, the undersigned Organizer of GALAXY TELECOMMUNICATIONS, LLC: a limited
liability company subject to the provisions of Chapter 322B Minnesota Statutes, do hereby certify
that the resolutions as hersinafter set forth were adopted by tﬁe uﬁanimous written authorization of
the members and governors of this Company on January 31, 2000,

"R.ESOLVED that Article I. of the Articles of Organization of this Company dated

December 8, 1999, as same may have been amended from time to time, be amended

vacated, abrogated and repealed and replaced with amended Article I. to read as
follows:

!

ARTICLE L
NAME AND REGISTERED OFFICE

1.01 Name. The name of this limited liability company is RapTel P
Communications, LLC. f

1.02  Registered Office. The location and mailing address of the registered
office of this limited liability company in the State of Minnesota is 111 South
Broadway, Suite 301, Rochester, MN 35904,

IN WITNESS WHEREOF, the undersigned by signing below gives his approva%

ratification to such action. 4’ ,17,-? //’ ey
'g’- . l;‘ . d /

7;7//,,
L. [PV A \

Lf&xam We g -

STATE OF MINNESOTA
DEPARTMENT OF STATE
~ FILED

" FED - 2 2667
Aoy Kt p
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JOINT WRITTEN RECORD OF ACTION iN LIEU QF
A MEETING OF THE GOVERNORS AND MEMBERS OF

GALAXY TELECOMMUNICATIONS, LLC

The undersignéd. being all of the -governors and members of GALAXY
TELECOMMUNICATIONS, LLC do hereby certify that the following is a written record of action
as permitted by Minnesota Statutes effective as of January 31, 2000.

l. RESOLVED, that the governors and members of this Company hereby
recommend, approve and adopt the proposed Amendment to the Articles
of Organization of this Company ("Amendment™) and hereby authorize
and direct Craig W. Wendland. as attorney for the Company and as
organizer of the Company. to execute the Amendment and send same to
the appropriate office for filing.

IN WITNESS WHEREOF. the undersigned by signing below givé their approval and

ratification to such action.

A. E. Birdseve

Donald Soderberg

Andrew Chafoulias

Carl George

Michael Blake

- Al Carlberg

Clement LeGault




m LLC-45.5 Minois T

Limited Liability Company Act
January 1999 :
4830 Whits Appiicaticn Tor Admisslon o Transact Euginess FILED
ecrelary of State ) MAY 12, 2000
e of uinass Semices
2eem 359, Hawistt amz‘g " MU Do trpewTiten LIMITED LIABILITY CO. DIV.
ipringfieid, Il 62756 ' This space for use by Secratary of Stale JESSE WHITE
up S sos.state. ilus Date SECRETARY OF STATE
0414697
*ayment must be made by certifed Assigred Fite #
heck  cashir’s check, lMinois Fingfes  haadl PAID
‘Homey's C.P.A."s check ar maney or- Penalty MAY 42, 2000
‘er, payahle to “Secretary of State.” Approved:

Limited Liability Company name:_RapTel Communications, LLC _
ust comply wit ciion 1-10 of ILLCA or article 2 below appies.)

The assumed name, other than the true company name, under whxch the LLC proposes to transact
business in lliinois is; /A ___

(if applicable, a form LLC-1.20, Application to Adopt an Assumed Name, is required to be completed and attachad to this
application.)

Federal Employer Identification Number (F.E.LN,):___41-1356959

Jurisdiction of Organization: Minnegota

Date of Organization:__12-09-99

Period of Duration: Perpetual

{See #14 on back)

The address, including county, of the office required to be maintained in the jurisdiction of its

organization, or if not required, of the pr:nc:pal place of business {Post office box alone and ¢/o are
unacceptable):

111 South Broadway Suite 301
{Numben (Streel) (Suite)
Rochester, MN 55904
(CityrState) 1ZiP Code) county)

.. Registered agent: C T Corporation System __

{First name) {Middie Name) {Last Name)
Reg lstered Ofﬂce c/o C T Corporation System, 208 South LaSalle Strest

(Number) (Streel) {Suite #}
(P.O. Box or cfo Chicago_ - Cook Winois 60604
The date on which this foreign LLC first did business in llinois: N/A

L61 - W79 C T STearn Onliox

MAY 31 ‘00 09:48 61233316
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LC-45.5
J. The purpose or purposes for which the company is organized and proposes to conduct in this
State: Include the business code # (IRS Form 1065). 513300

Engage in the wholesale purchase and resale of telecommunication
services and activities related therete

1. The limited liability company is managed by:
X manager(s)
O vested in member(s)

2. The Winois Secretary of State is hereby appointed the agent of the limited liability company for
service of process under the circumstances set forth in a subsection (b) of Section 1-50 of the
ILLCA, _

3. This application is accompanied by a certificate of goad standing or existence, as wail as
a copy of the articles of organization, as ameanded, duly authenticated within the last thirty
(30) days, by the officer of the state or country wharein the LLC is formed.

4. If the period of duration is a date certain and is not stated in the Articles of Organization

from the domestic state, a copy of that page from the Operating Agreement stating the date
must alao be submitted.

3. The undersigned affims, under penaities of perjury, having authority to sign hereto, that this

application for admission to transact business is {0 the best of my knowledge and belief, true,
correct and complete.

Dated s- 5 :
{MonivDay) (Yoas

re)

rust comois v Saction 545 of ILLCA)
Clement Legault, ! AGER
e ko)

'(ffa%dbaﬂisamman or othar enidy, state name of company
and mdxate whether i isamemg:r?rmgura!mu )

"Please refer to Sections 178.20(d) and () of tha Administrative Rules
LS4
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