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Date:

CT CORP
(850)656-4724

3458 Lakeshore Drive,
Tallahassee, FL 32312

08/04/2023

Acc#l120160000072

S|

Name: Optum Pharmacy 601, LLC
Document #:
Order #: 15063221

Certified Copy of Arts
& Amend:

Plain Copy:

Certificate of Good
Standing:

Certified Copy of

Apostille/Notarial
Certification:

Hgjujeinm

Country of Destination:

Number of Certs:

Filing:

Certified:
Plain: D
COGS: D

Email Address for Annual Report Notifications:

Availability

Document
Examiner
Updater
Verifier
W.P. Verifier __
Ref#

Amount: $

90.00




COVER LETTER
TO: Amendment Section
Division of Corporations

Apothecary Holdings, Inc.

SUBJECT:

Name of Surviving Party
The enclosed Certificate of Merger and fee(s) are submitied for filing.

Please return all correspondence concerning this matier to:

Sandy Morgan

Contact Person

UnitedHealth Group

Firm/Company

9900 Bren Ruad B

Address

Minnetonka, MN 33343

Citv, State and Zip Code

sandy_morganf@uhg.com

E-mail address: (1o be used for future annual report notification)

For further information concerning this matter. please call:

Sandy Moergan 952 936-5730
at ( }
Name of Contact Person Area Code  Davtime Telephone Number

- Cenilied copy (optional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifion Building P. 0. Box 6327

2661 Lxccutive Center Circle Tallahassce, F1. 32314

Tallahassee, FI. 32301

CR2I080 (2/20)

FLOms . 083 200 swoalrers 2 lew et Onhine



Articles of Merger o L - {}
For 4 - -
Florida Limited Liability Company

fom VR
PG I I

Loee T TADN
e ~ . . . . - . - . o . ™ . Tt fraes SN Ly
[he following Articles of Merger is submitted 10 merge the following Florida Limited Lmbll|1)’_Gumpz[g1)fﬂgc§5j in #ccordance
with 5. 605.1025. Florida Statutes. oo

FIRST: The exact name, form/entity Lype, and jurisdiction for cach merging party are as follows:

Namc Jurisdiction Forn/Entity Tvpe

Optum Pharmacy 601, LLC Florida Limited Liability Company

SECONIY: The exact name, form/entity tvpe, and jurisdiction of the surviving party arc as follows:

Name Jurisdiction Form/Entity Tvpe

Apothecary Holdings. [nc. Delaware Corporation

THIRD: The merger was approved by cach domestic merging entity that is a limited liability company in accordance with
55.605.1021-605.1026: by cach other merging entity in accordance with the laws of its jurisdiction: and by cach member of
such limited liability company who as a result of the merger will have interest holder liability under 5.605.1023(1)(b).

LIS O 1101 Vadsarr B i e Tinlines



FOURTH: Plcase check one of the boxes that apply to surviving entity: {if applicabie)

This entity exists before the merger and is a domestic filing entity, the amendment. if any to its public organic record
are attached.

This entity is created by the merger and is a domestic Niling entity, the public organic record is attached.

This entity is created by the merger and is o domestic limited Hability Himited partnership or a domestic limited
liability partnership. its statement of qualification is attached,

x|

This entity is a foreign entity that does not have a centificate of authority to transact business in this state. The
mailing address to which the department may send any process served pursuant to s. 605.0117 and Chapter 438,
Florida S1atutes 1s:

24416 N. 1%h Avenue

Phoenix, AZ S3085

FIFTH: This entity agrees (o pay any members with appraisal rights the amount. wo which members are entitled under
55.603.1006 and 605.1061-605.1072. I.5.

SIXTH: If ather than the date of filing. ihe delaved effective date of the merger, which cannot be prior 10 nor more than 90
davs afier the daie this document is filed by the Florida Depanment of State:

September 30, 2023

Note: [{ the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be tisted
as the document’s effective date on the Department of State’s records,

SEVENTH: Signature(s) for LEach Party:
Typed or Printed

Name of Intitv/Organization: Signature(s): Name of Individual:
Optum Pharmacy 601, LLC ZSxto— Ern A, Satterwhite
Apothecary Holdings. [ne. St~ Frin A, Sattenwvhite
Corporations: Chairmaa, Vige Chairman, President or Officer
({f no directors selecied, signature of incorpordator,)
General partnerships: Signature of a general partner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Nan-Ilorida Limited Partnerships: Signature of a general partner
Limited Liability Companics: Signature of an authorized person
Fees:  For cach Limited Liability Company: $25.00 For each Corporation: £35.00
For cach Limited Partnership: $32.50 For cach General Partnership: £25.00
For each Other Business Entity: $25.00 Certificd Copy (optional): $30.00

1A 1777 S A I mee b Forer mr #3m b yme



WRITTEN CONSENT
OF THE
BOARD OF DIRECTORS
OF
APOTHECARY HOLDINGS, INC.

The undersigned. being all the members of the Board of Directors (the “Board™) of
Apothecary Holdings. Inc., ("APH™) a Michigan Corporation (the “Corporation™. does hereby adopt.,
consent to and approve the following resolutions (the "Congsent™):

Approval of Merger

WHEFREAS. it is deemed in the best interests of the Corporation for it to enter into an
Agreement and Plan of Merger with Optum Pharmacy 601, LLC, (OP601) a limited
liability company and a wholly owned subsidiary of the Corporation. whereby OP601 will
merge with and into the Corporation (the “Merger™). with the Corporation being the
surviving enuity in the Merger.

WHEREAS. management has recommended the adoption of an Agreement and Plan of
Merger (the “Merger Agreement”™). pursuant to which OP601 will be merged with and into
the Corporation (the “Merger™} and following the Merger. the separate existence of OP601
shall cease and the Corperation, as the surviving corporation, shall continue its corporate
existence.

WHEREAS. the Board has reviewed the Merger Agreement and has determined that
consummation of the Merger as sct forth in the Merger Agreement is in the best interest ol
the Corporation.

NOW, THEREFORE, BE 1T RESOLVED. that the following resolutions are hereby
approved and adopted:

RESOLVED, that the Merger Agreement. attached hereto as Exhibit A is hereby adopted
and approved. and execution of said Merger Agreement upon the terms and conditions
substantially as set forth in the attached Exhibit A by the proper officers of the Cerporation
are hereby authorized and approved.

FURTHER RESOLVED. that this Corporation merge, and it hereby does merge into
itself” its whollv owned subsidiarv, OP601 and assumes all OP60I’s liabilitics and
obligations.

FURTHER RESOLVED, that the Merger shall become effective on September 30, 2023
(the “Effective Time™).

FURTHER RESOLVED. that the officers. managers. directors. or governors are
authorized and empowered (i) to prepare and deliver. in the name and on behalf of the



Corporation. any and all documents, agreements, including the Merger Agreement, and
instruments o effectuate any of the foregoing resolutions or any of the transactions
contemplated thereby. all with such changes therein as any such officer may deem
necessary or desirable. including, but not limited to. changes to the Merger Agreement
recommendecd by an appropriate regulatory authority. and (ii) to take such actien. or 1o
cause others to take such action. in the name of and on behalf of the Corporation. as may
in the judgment ol any such officer so acting be necessary or appropriate in connection
with. or in furtherance of. any of the foregoing resolutions or any of the transactions
contemplated thereby. the exccution and delivery ol any such document, agreement or
instrument or the taking of any such action being conclusive evidence of such officer’s
authority hereunder 1o so act.

_07/31/2023
St

Erin A, Sauerwhite, Director

Dat




EXHIBIT A
Plan and Agreement of Merger

INSERT A COPY OF THE FINAL VERSION OF
THE AGREEMENT AND PLAN OF MERGER

DO NOT HAVE THE COPY OF THE
AGREEMENT AND PLAN OF MERGER SIGNED,
ASIT IS NOT YET APPROVED FOR SIGNATURE UNTIL
AFTER THE BOARD APPROVES IT, NOT BEFORE



Exhibit A
AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this "Agreement™) is entered into as of
September 30. 2023, (the ~Effective Time™), by and between Optum Pharmacy 601, LLC
a I'lorida limited liability company (the “Merging Company™). and Apothecary Holdings.
Inc.. a Delaware Corporation ("Surviving Corporation™).

WHEREAS. Merging Company is a whollv owned subsidiary of Surviving Corporation;
and

WHFREAS, Merging Company and Surviving Corporation now desire (o merge into a
single company that shall maintain the same legal entity type as Surviving Corporation.

NOW THEREFORE. the partics to the Agreement. in consideration of the mutual
covenants, agreements, and provisions hereinafter contained do hereby set forth the terms
and conditions of said merger and the mode of carrving the same into effect as follows:

FIRST. at the Effective Time, Merging Company will be merged with and imo Surviving
Corporation. and Surviving Corporation shall continue as the Surviving Corporation,
pursuant (o the terms and conditions of this Agreement and in accordance with applicable
provisions of law (the "Merger™).

SE.COND. the Surviving Corporation Articles of Incorporation. as herctofore amended and
as in cffect at the Effcctive Time, shall continue in full force and effect as the Articles of
[ncorporation of the corporation surviving the Merger.

THIRD. the manner and basis of converting the ownership interests, defined as including
but not limited to the shares, capital. obligations or other securities established in the of
Merging Company and Surviving Corporation {the "Ownership Interests™) into Ownership
Interests of the surviving corporation or any other legal entity or. in wholc or in part, into
cash or other property. and the manner and basis of converting rights to acquire shares of
cach legal entity into rights to acquire Ownership Interests of the surviving or any other
legal entity or, in whole or in part. into cash or other property are as follows:

(a) At the Effectve Time, the Ownership Interests ot Merging Company shall be
cancelled without consideration (along with any certificates representing same)
and all rights in respect thereof shall cease to exist

(b) Atthe Effective Time, each Ownership Interest of Surviving Corporation which is
outstanding immediately prior 1o the Merger shall continue to be outstanding.

FOURTH. the terms and conditions of the Merger are as follows:
(1) The Articles of Incorporation of Surviving Corporation as exists at the Effective

Time and cstablished with its domestic jurisdiction outlining the operations.
structure and terms of the corporation shall be and remain the Articles of



Incorporation of the surviving company until ihe same shall be aliered, amended
or repealed as therein provided.,

(b) The Management Structure, including but not limited to directors, officers,

managers, or governors. for the company defined in the Articles of Incorporation
and existing at the Effective Time of Surviving Corporation shall continue in office
as the Management Structure of the surviving company until the next meeting
required by the Articles of Incorporation of the Management Structure and until
their successors shall have been elecied and qualified.

The merger shall become effective at the Effective Time or such later date as the
articles of merger are filed with and approved by the Seeretary of State (or their
equivalent) of Georgia and Michigan,



IN WITNESS WHEREOF. the partics 1o this Agrcement have caused this
Agreement to be duly executed as of the Effective Time.

OPTUM PHARMACY 601, LLLC

i3v:

Erin A. Satterwhite. Manager

APOTHECARY HOLDINGS, INC,

By:

Erin A. Satterwhite. Director



