Document B
FIRST AMENDMENT TO
AGREEMENT FOR PROFESSIONAL SERVCES
BETWEEN
SOAR CAREER SOLUTIONS
AND
CITY OF DULUTH

This First Amendment, effective as of the date of attestation by the City Clerk (“Effective
Date”) is by and between the CITY OF DULUTH, (the “City”’) and TRUE NORTH GOODWILL
NORTHERN MINNESOTA AND NORTHWESTERN WISCONSIN (“Goodwill”) (the surviving
entity after a merger between the Consultant, SOAR CAREER SOLUTIONS, and True North
Goodwill Northern Minnesota and Northwestern Wisconsin); and.

WHEREAS, the City and SOAR Career Solutions entered into a Professional Services
Agreement (“Agreement”) on or about May 16, 2024 (City Contract No.24763) attached as Exhibit A;
and

WHEREAS, SOAR Career Solutions and True North Goodwill Northern Minnesota and
Northwestern Wisconsin have merged and the surviving entity is True North Goodwill Northern
Minnesota and Northwestern Wisconsin (“Goodwill”) (see Office of the Minnesota Secretary of State
Certificate of Merger attached as Exhibit B); and

WHEREAS, both the City and Goodwill wish to amend the Agreement to reflect the merger
between SOAR Career Solutions and Goodwill and to reflect that Goodwill is the Consultant in the
Agreement and will assume all the responsibilities, rights, titles and interests of the Consultant under
the Agreement;

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
agreements hereinafter contained, the parties agree as follows:

In this First Amendment, deleted terms will be struek-out-and added terms will be underlined.

1. Throughout the Agreement reference to Consultant will refer to Goodwill.
2. Section III. 9 NOTICES is amended as follows:
9. Notices

Unless otherwise expressly provided herein, any notice or other communication
required or given shall be in writing and shall be effective for any purpose if served, with delivery or
postage costs prepaid, by nationally recognized commercial overnight delivery services or by

registered or certified mail, return receipt requested, to the following addresses;



City: City of Duluth — Workforce Development

402 W. 1% Street
Duluth MN 55802
Attn: Elena Foshay

Consultant: SOAR CareerSolutions

n- misr 1COn
Yt Ty oSOt

True North Goodwill Northern
Minnesota and Northwestern Wisconsin
Dodie Brown, President & CEO

700 Garfield Avenue

Duluth, MN 55802
218-336-1550

dbrown@truenorthgoodwill.org

IN WITNESS WHEREOF, the parties have set their hands the day and date first shown below.

CITY OF DULUTH

By

Mayor (City Administrator per delegated
authority)

Attest:

City Clerk
Date Attested:

Countersigned:

City Auditor

Approved as to form:

City Attorney

TRUE NORTH GOODWILL
NORTHERN MINNESOTA AND
NORTHWESTERN WISCONSIN

By
Dodie Brown
Its: President and CEO
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Office of the Minnesota Secretary of State
Certificate of Merger

I, Steve Simon, Secretary of State of Minnesota, certify that: the documents required to
effectuate a merger between the entities listed below and designating the surviving entity have been
filed in this office on the date noted on this certificate.

Merger Filed Pursuant to Minnesota Statutes, Chapter: 317A
Home Jurisdiction and Names of Merging Entities:
MINNESOTA: SOAR CAREER SOLUTIONS
MINNESOTA: TRUE NORTH GOODWILL NORTHERN MINNESOTA AND
NORTHWESTERN WISCONSIN

Home Jurisdiction and Name of Surviving Entity:

MINNESOTA: TRUE NORTH GOODWILL NORTHERN MINNESOTA AND
NORTHWESTERN WISCONSIN

Name of Surviving Entity after Effective Date of Merger:

TRUE NORTH GOODWILL NORTHERN MINNESOTA AND NORTHWESTERN
WISCONSIN

This certificate has been issued on: 06/20/2024

Steve Simon

Secretary of State
State of Minnesota




OFFICE OF THE MINNESOTA SECRETARY OF STATE
ARTICLES OF MERGER

Pursuant to Minnesota Statutes, section 317A.615, the undersigned, desiring to effect a
merger (the “Merger™), hereby state that:

ll Parties. The following entities are the parties to the Merger (the “Constitucnt
Corporations™):

a. True North Goodwill Northern Minnesota and Northwestern
Wisconsin, a Minnesota nonprofit corporation; and

b. SOAR Career Solutions, a Minnesota nonprofit corporation.
2= Plan of Merger. The Agreement and Plan of Merger (the “Plan of Merger”) is
attached hereto as Exhibit A and fully incorporated into these Articles of Merger. The Constituent

Corporations have completed all of their obligations under the Plan of Merger.

Sx Surviving Entity. The surviving entity is True North Goodwill Northern
Minnesota and Northwestern Wisconsin, a Minnesota nonprofit corporation.

4, Effective Date. The effective date of these Articles of Merger is July 1, 2024.

5. Approval of the Plan of Merger. The Plan of Merger has been approved by each
Constituent Corporation as required by Minnesota Statutes, section 317A.613.

6. Attorney General Notice. Notice to the Minnesota Attorney General required by

Minnesota Statutes, section 317A.811, has been given and the waiting period has expired or has
been waived by the Minnesota Attorney General.

[The Signature Page Follows]
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The undersigned, certify that we are signing this document as the people whose signature
is required. We further certify that we have completed all required fields, and that the information
in this document is true and correct and in compliance with the applicable chapter of Minncsota
Statutes. We understand that by signing this document we are subject to the penalties of perjury as
set forth in Minnesota Statutes, section 609.48, as if we had signed this document under oath.

SOAR Career Solutions True North Goodwill Northern Minnesota
and NmMrn Wisgconsin

by Sl Edion By  J

Emily Edison, Executive Director Dodie Brown, President and CEO

Date signed: 28/05/24 Date signed: 5/?\8 / Ay

Email Address for Official Notices
Enter an email address to which the Secretary of State can forward official notices required by law
and other notices: dbrown@truenorthgoodwill.org

Check here to have your email address excluded from requests for bulk data, to the extent
allowed by Minnesota law.

List a name and daytime phone number of a person who can be contacted about this form:

Jacob K. Stonesifer 218-722-6331
Contact Name Phone Number
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is entered into as of
the 16th day of May, 2024, by and between True North Goodwill Northern Minnesota and
Northwestern Wisconsin, a Minnesota nonprofit corporation (“Goodwill”) and SOAR Career
Solutions, a Minnesota nonprofit corporation (“SOAR”) (Goodwill and SOAR shall be referred to
individually as a “Constituent Entity” and together as the “Constituent Entities”).

EXPLANATORY STATEMENT

This Agreement contemplates a transaction in which SOAR will merge with and into
Goodwill (the “Merger”) upon the terms and conditions set forth herein and in accordance with
the laws of the State of Minnesota.

NOW, THEREFORE, in consideration of the promises and of the mutual agreements
herein contained and of the mutual benefits hereby provided, it is agreed by and between the
Constituent Entities hereto as follows:

ARTICLE 1
MERGER TERMS

1.1 Merger. On the Effective Date (defined below) of the Merger, SOAR shall be
merged with and into Goodwill, with Goodwill continuing its existence as the surviving
corporation (the “Surviving Corporation”).

1.2 Effective Date. The Merger shall become effective upon the date the Articles of
Merger are filed with the Minnesota Secretary of State or upon such later effective date as is
specified in the Articles of Merger as set forth in Minnesota Statutes, section 317A.641,
subdivision 1 (the “Effective Date™).

1.3 Name of Surviving Corporation, At the Effective Date, the name of the Surviving
Corporation shall be “True North Goodwill Northern Minnesota and Northwestern Wisconsin”.

1.4 No Monetary Consideration. There will not be any monetary consideration paid
in relation to this transaction. Both Constituent Entities are Minnesota nonprofit corporations
exempt from taxation under Section 501(c)(3) of the Internal Revenue Code (“Code”). The
Constituent Entities are effectuating the Merger in {urtherance of their exempt purposes, as
exemplified by their Articles of Incorporation, Bylaws, missions, visions, and values.

1.5 No Members. Neither Constituent Entity has members. The Surviving Corporation
will not have any members.

1.6 Effect of Merger. Upon and after the Effective Date, the Surviving Corporation
shall possess all the rights, privileges and powers, and shall be subject to all the restrictions and
duties of the Constituent Entities; all rights, privileges, assets, property, and powers of the
Constituent Entities shall be vested in and be the property of the Surviving Corporation; and all
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debts, liabilities and duties of the Constituent Entities shall thenceforth attach to the Surviving
Corporation.

ARTICLE 11
DUE DILIGENCE

Upon the proper request and approval being obtained as stated herein, from and after the
date of this Agreement, the Constituent Entities will authorize their management to allow the other
Constituent Entity and its advisors full access to their facilities, records, key employees, customers,
suppliers and advisors for the purpose of completing their due diligence review. The due diligence
investigation will include, but is not limited to, a complete review of financial, legal, tax,
environmental, real estate, intellectual property and labor records and agreements, and any other
matters as a Constituent Entity’s accountants, tax and legal counsel, and other advisors deem
relevant. Any and all requests to perform due diligence of SOAR shall be made directly to and
approved by Emily Bdison, the SOAR Executive Director. Any request to perform due diligence
shall be granted by Ms. Edison unless it will unreasonably interfere with SOAR’s operations.

ARTICLE III
CLOSING

31 Closing. The Constituent Entities shall close the Merger transaction on or before
July 31, 2024 (the “Closing Date™) at the offices of Johnson, Killen & Seiler, P.A., 230 West
Superior Street, Suite 800, Duluth, MN 55802 or at such other date, time, and location as the
Constituent Entities may mutually agree.

3.2 Closing Deliverables. At or before Closing:

3.2.1 SOAR shall deliver such documents as are necessary to retitle all tangible
personal propetty, intangible property, real estate, and liabililies in the name of the
Surviving Corporation.

3.2.2 SOAR shall deliver such documents as are necessary to retitle all contracls
related to grant funding in the name of the Surviving Corporation.

3.2.3 SOAR shall deliver certified resolutions of SOAR which: (A) authorize the
execution, delivery and performance of this Agreement and the transactions contemplated
hereby; (B) names the officers of SOAR authorized to sign this Agreement and the
documents to be delivered hereunder, and (C) approve the Merger in compliance with
Minnesota Statutes, section 317A.613, subdivision 3.

3.2.4 Goodwill shall deliver certified resolutions of Goodwill which: (A)
authorize the execution, delivery and performance of this Agreement and the transactions
contemplated hereby; (B) names the officers of Goodwill authorized to sign this Agreement
and the documents to be delivered hereunder, and (C) approve the Merger in compliance
with Minnesota Statutes, section 317A.613, subdivision 3.
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3.2.5 The Constituent Entities will work together to deliver all documents
required under Minnesota Statutes, scction 317A.601, et seq., including Articles of Merger
pursuant to Minnesota Statutes, section 317A.615.

3.2.6 The Constituent Entities will work together to deliver all other documents
as may be reasonably required to carry out the (ransactions contemplated under this
Agreement.

3.3 Closing Costs. If the Merger is completed, Goodwill, as the Surviving Corporation,
shall pay all outstanding expenses of carrying out the transactions contemplated by this Agreement.
If the Merger does not occur, each of Goodwill and SOAR shall bear its own costs and expenses,
including attorney fees.

34 Closing_Contingencies. The respective obligations of the Constituent Entities to
consummate the Merger pursuant to this Agreement are subject to, and conditioned upon:

3.4.1 Each of the Constituent Entities having obtained any and all consents
necessary for the Merger, including the approval of this Agreement and the Merger by the
Board of Directors of each of the Constituent Entities.

3.42 Each of the Constituent Entities having conducted its due diligence and
investigated the business and operations of the other Constituent Entity to its reasonable
satisfaction pursuant to Article 11.

3.4.3 The receipt of any regulatory approvals and third party consents, on terms
satisfactory to the Constituent Entities in their reasonable discretion, including any
necessary consent/non-objection of the Minnesota Attorney General’s Office pursuant to
Minnesota Statutes, section 317A.811.

3.4.4 Confirmation that SOAR will make reasonable efforts to ensure
continuation of existing grants.

3.4.5 There being no material adverse change in the business, results of
operations, prospects, condition (financial or otherwise) or assets of SOAR.

3.4.6 The representations and warranties of each of the Constituent Entities
contained in this Agreement or in any document delivered under this Agreement being true,
correct and complete in all material respects immediately prior to the Effective Date with
the same force and effect as if made immediately prior to the Effective Date.

3.4.7 Each Constituent Entity having performed and complied with, in all
material respects, all covenants, agreements and obligations required by this Agreement to
be performed or complied with by it prior to or on the Effective Date.

3.5 Further Documents and Assurances. At any time and from time to time after the
Effective Date, each Constituent Entity shall, upon request of the other Constituent Entity, execute,
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acknowledge and deliver all such further and other assurances and documents, and will take such
action consistent with the terms of this Agreement, as may be reasonably requested to carry out
the transactions contemplated herein and to permit each Constituent Entity to enjoy its rights and
benefits hereunder.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

4.1 Mutual Representations and Warranties. Each Constituent Entity, respectively,
represents and warrants that:

4.1.1 It is a nonprofit corporation duly organized, validly existing and in good
standing under the laws of the State of Minnesota and has the requisite corporate power
and authority to carry on its business as now being conducted.

4.12 It has the requisite corporate power and authority to enter into this
Agreement and, subject to the approval of the Merger by its Board of Directors, to
consummate the transactions contemplated hereby.

4.1.3 Except as expressly set forth in this Agrecment, it is not required to obtain
any consent, approval, authorization, or waiver from any person or entity (including any
governmental authority) in connection with the Merger or the execution and delivery of
this Agreement.

4.1.4 There are no governmental orders or legal actions or proceedings pending
or, to the knowledge of a Constituent Entity, threatened against a Constituent Entity, that,
if adversely determined, would reasonably be expected to have a material adverse effect
on the Merger.

4,1.5 It is a nonprofit corporation exempt from federal income tax pursuant to
Section 501(c)(3) of the Code and it has complied with all legal requirements thereunder
(including timely and accurately filing all Form 990s).

4.1.6 Tt has substantially complied with all laws, regulations and judgments
applicable to its business.

42 SOAR Representations and Warranties,. SOAR represents and warrants to
Goodwill that:

4.2.1 Tt has good and marketable title to all of its real and personal property, free
and clear of all encumbrances except as disclosed to Goodwill.

42.2 All material agreements and contracts (including SOAR’s grant contracts)
currently in effect are valid and binding, and neither SOAR nor any other party is in default.
All such agreements and contracts have been delivered to Goodwill.
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4.2.3 There are no material liabilities of SOAR, except as disclosed to Goodwill.

4.2.4 There are no existing labor disputes or disturbances that could have a
material adverse effect on the business or the Merger.

43  Accuraey of Information. Each Constituent Entity represents and warrants that all
records, books, and other information provided to the other Constituent Entity pursuant to Article
IT above, or otherwise, are complete, accurate and current through the date of this Agreement, or
the Effective Date as the case may be.

ARTICLE V
ARTICLES OF INCORPORATION; BYLAWS; BOARD OF DIRECTORS; OFFICERS

5.1 Articles of Incorporation. As of the Effective Date, the Articles of Incorporation
of Goodwill shall continue with full force and effect and be the Articles of Incorporation of the
Surviving Corporation.

5.2 Bylaws. As of the Effective Date, the Bylaws of Goodwill shall be amended
pursuant to the amendment of even date herewith and shall thereafter be the Bylaws of the
Surviving Corporation, subject to alteration or amendment from time to time by the Board of
Directors of the Surviving Corporation in accordance with the terms thereof.

53 Board of Directors. From and after the Effective Date, the Board of Directors of
the Surviving Corporation shall consist of such directors as are appointed or elected in accordance
with the Bylaws, as amended.

5.4 Officers. From and after the Effective Date, the officers of Goodwill shall continue
to serve their terms and shall be the officers of the Surviving Corporation. Additionally, Emily
Edison will become the Chief Mission Officer of the Surviving Corporation.

ARTICLE VI
COVENANTS AND AGREEMENTS

6.1 Update of Information. Each Constituent Entity agrees to provide to the other
Constituent Entity any updates, additions, changes, or corrections to any information contained in
this Agreement, or any information disclosed to the other Constituent Entity pursuant to Article II,
or otherwise, necessary to make such information substantially complete, accurate and current
through the Effective Date.

6.2 Continuation of Business Operations. Each Constituent Entity covenants and
agrees that, during the period from the date of this Agreement to the Effective Date (except as
otherwise specifically contemplated by the terms of this Agreement), it shall carry on its business
in the usual, regular, and ordinary course in substantially the same manner as previously conducted
and shall not enter into any material contracts or incur material financial obligations without
notifying the other Constituent Entity in advance thereof.
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6.3 Community Qutreach. The Constituent Entities will coordinate and cooperate in
informing the general public of the Merger. Any such publicity will only occur after the mutual
agreement of the Constituent Entities.

6.4 Confidentiality. The Confidentiality Agreement & Acknowledgment of
Proprietary Rights entered into between the Constituent Entities on December 6, 2023 shall
continue in full force and cffect until the Effective Date.

6.5 Employment Arrangements. Subject to its due diligence review, the Surviving
Corporation will offer employment to all of SOAR’s employees and SOAR’s management will
use their reasonable best efforts to assist the Surviving Corporation to employ those individuals.

6.6 Use of SOAR Name. The Surviving Corporation will continue and build SOAR’s
programming under the SOAR name as a program or programs of True North Goodwill.

6.7 Exclusivity. SOAR agrees that unless this Agreement is terminated in accordance
with the provisions of Section 7.2, neither SOAR nor any of its representatives, officers,
employees, directors, agents, subsidiaries or affiliates shall initiate, solicit, entertain, negotiate,
accept or discuss, directly or indirectly, any proposal or offer from any person or group of persons
other than TNG to acquire all or any significant part of the assets, programs, and/or properties of
SOAR, whether by merger, purchase of assets, or otherwise.

ARTICLE vl
AMENDMENT AND TERMINATION

7.1 Amendment. The Constituent Entities, by mutual consent of their Boards of
Directors, may amend, modify or supplement this Agreement in such manner as may be agreed
upon by them in writing at any time prior to the Effective Date as reasonably necessary to carry
out the transactlion contemplated by this Agreement.

7.2 Termination. This Agreement may be lerminated, and the Merger abandoned for
cause related to the material breach of any representations, warranties or covenants contained in
this Agreement, by a resolution adopted by the Board of Directors of either of the Constituent
Entities at any time prior to the Effective Date afier written notice to the breaching Constituent
Entity and a ten (10) day opportunity to cure.

ARTICLE VIII
GENERAL PROVISIONS

8.1 Entire Agreement. This Agreement, including and together with any related
exhibits, schedules, attachments, and appendices, constitutes the sole and entire agreement of the
Constituent Entities with respect to the subject matter contained herein, and supersedes all prior
and contemporaneous understandings, agreements, representations, and warranties, both writlen
and oral, regarding such subject matter. For the avoidance of doubt, the Letter of Intent dated
March 18, 2024 is terminated.




Exhibit B

8.2 Notices. Any notice or other communication to any Constituent Entity in
connection with this Agreement shall be in writing and shall be sent by hand-delivery, email,
overnight courier, or United Stales mail (postage prepaid) addressed to the address set forth below.
All periods of notice shall be measured from the date of delivery thereof if hand-delivered, from
the date of sending thereof if sent by email (effective upon confirmation of receipt), from the first
day after the date of sending if sent by overnight courier, or from three (3) business days after the
date of mailing if mailed. Any Constituent Entity may change such Constituent Entity’s address
for notices by notice given not less than ten (10) calendar days prior to the effective date of the
change.

With respect to Goodwill: True North Goodwill
Attn: Dodie Brown, President & CEO
700 Garfield Avenue
Duluth, MN, 55802
Email: dbrown@truenorthgoodwill.org

With a copy to: Jacob K. Stonesifer
Johnson, Killen & Seiler, P.A.
230 West Superior Street, Suite 800
Duluth, MN 55802
Email: jstonesifer@duluthlaw.com

With respect to SOAR: SOAR Career Solutions
Atn: Emily Edison, Executive Director
205 W. 2nd St. Ste 101
Duluth, MN 55802
Email: eedison@soarcareers.org

With a copy to: Brent W. Malvick
Hanft I'ride Law Firm
1000 US Bank Place
130 West Superior Street
Duluth, MN 55802-2094
Email: bwm@hanftlaw.com

8.3 Severability. If any provision of this Agreement is held to be illegal, invalid, or
unenforceable under present or future laws, such provision shall be fully severable and this
Agreement shall be construed and enforced as if such illegal, invalid, or unenforceable provision
had never constituted a part hereof, and the remaining provisions shall remain in full force and
effect and shall not be affected by the illegal, invalid, or unenforceable provision or by its
severance therefrom. Furthermore, in lieu of such illegal, invalid, or unenforceable provision there
shall be added automatically as part of this Agreement a legal, valid, and enforceable provision as
similar in terms to the illegal, invalid, or unenforceable provision as may be possible.

8.4  Waiver. No purported waiver of any provision hereof shall be binding unless set
forth in a written document signed by a Constituent Entity to be charged thereby. Any waiver shall
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be limited to the circumstance or event specifically referenced in the written waiver document and
shall not be deemed a waiver of any other term hereof or of the same circumstance or event upon
any recurrence thereof.

8.5 Successors and Assigns. This Agreement is binding on and inures to the benefit of
the Constituent Entities to this Agreement and their respective permitted successors and permitted
assigns.

8.6 Choice of Law; Venue. This Agreement is made pursuant to and shall be governed,
performed, construed, and enforced according to the laws of the State of Minnesota, without regard
to conflicts of law principles. Any dispute arising in connection with this Agreement shall be
venued in St. Louis County, Minnesota.

8.7  Waiver of Jury Trial. Due to the expense and time required for a trial by jury, the
Constituent Entities hereby knowingly and voluntarily waive any right to trial by jury in the event
of litigation regarding the performance or enforcement of this Agreement.

8.8 Counterparts. This Agreement may be executed in counterparts, each of which is
deemed an original, but all of which together are deemed to be one and the same agreement. A
signed copy of this Agreement delivered by facsimile, email, or other means of electronic
transmission is deemed to have the same legal effect as delivery of an original signed copy of this
Agreement.

IN WITNESS WHEREOF, the Constituent Entities hereto have caused this Agreement
and Plan of Merger to be signed by their respective officers duly authorized as of the date written
above.

SOAR Career Solutions True North Goodwill Northern Minnesota
and Northwestern W/Lomm

By: #/L/Z_‘ g

L!‘ﬂll , Executive Director Dodle Brown, President and CEO
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File Numbers
147778970003
W-32
G-645
STATE OF MINNESOTA

OFFICE OF THE SECRETARY OF STATE
FILED

6/20/2024 11:59:00 PM

Steve Simon

Secretary of State





