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210 AUG 26 AN J0: 02

SECRETARY GF §T2
TALUARASSEE, FLORIS ¢
ARTICLES OF MERGER

(Profit Corporations)

The [ollowing arlicles of merger are subimitted in socordance with the Florida Business Corpormtion Act,
pursunnt to secuon G07.1108, Florida Stawtes.

Tirst: The name and jurisdiction of the greylying corporation:
Nams Jurjsdiction Bocument Numboz

(1 ko applicabice)

Cahaha Pharmaaceuticals, Ing, Nevada 20100623977-37

Second: The name and jurisdiction of such merghyg corporition:

Noame Jurisdiction Document Mumbey
{1 kaowr npplisahiz)

MIB Dighal, Inc. Florida POS000CT430

e Y PPV U —

Third: The Plan of Merget is nttached.

Fourth: The merger shell becoma effective on the dote the Articles of Morpet ars filed wilh the Florida -
Bepartmont of Stale.

o ! ! (zntor % speciiic data, NOTE: An effestive Jdnte cannot be priar to the dare of filing or mworg
than 90 duya sfer morgor file dale.)

Fifth:  Adopliou of Merger by murviving corporation ~ (COMPLETE ONLY ONE STATEMENT)
The Plan of Mesger was adopted hy the sharehaldess of the surviving corporation on __Auguist 23, 2010

The Plan of Merger wan adopted by the board of directors of the surviving eorporaiion on
and shareholder approval was not required.

Sixth: Adoption of Merges by mersing corporsiion(s) (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger wan adopted hy the sharsholders of the marging corporntion(s) on _August 23, 2010 by |
written congent pursuant to §704 of the PL Busindss Corporation Act

The Plan of Merger was adopted by the board of dirsctors of the merging corparation(s) on
and shnrchnldar opproval was oot required.

{Auinch additiona! shests ifnecessmry)
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Seventh: SIGNATMRES KOR BACI CORRORATION.
Nams of Comoratior i n O _ Tvped or Printed Name of Individunl & Tide

7
Gahets Pharmaseutioals, aﬁjMM . Barrett §. DIPacto, President

Ing. - and Sole Diracter

— i —

MIB Digital, Iric. ; ey Scolt Hughes, President -

and Sole Director

W a1 ARALL. s e iy et it e vk
———— - .
dean - - R Vo R e B A i ST mre——r, e K
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AGREENMENT AND PLAN OF MERGER
THIS AGREEMENT AND PLAN OF MERGER (hereinafter called the “Mopper

- Agpeement”) is made ug of August 23, 2010, by and bstween MIB DIGITAL, INC,, a Flovida

corporution ("MIB "), and CAHARBA PHARMACEUTICALS, INC,, a Nevadn corporution
("Cahaba "), MIB und Cahaba arc sometimes referred w as the "Constituent Corpaintions.”

A The nuthorized capital stock of MID congisty of two-hundred and fifly nillion
{250,000,000) shdres of common stock, par velue 3.0001 per share. The suthorized eppital stock
of Cehaba consisis of thres-hundied and ton mitlion (310,008,000) shares, of which thres-
andred million (300,000,00C) shares me cominon astook, $0.001 pmr value, and len willion
(10,000,000 shares are preferred stock, $0.001 pac value.

B. The directors of the Constituent Corporations doam it advisable and to the ndvaniage of
the Congtituent Corporations that MIB mergs inte Cahaba upon the terms and ¢onditions barein
provided.

NOW, THEREFORE, for one dollar and other good and valuable consideration mutually
exchanged, the receipt and sufficicncy of which ia herchby acknowledged, the parlies do Leieby
adopt the plun of rearganization ecnoompassed by this Merger Agreeimont nnd do hercby ngiec that
MIRB shall merge into Cahaba an the following terms, conditions and other provisions;

1. TERMS AND CONDITIONS,

L1 Meorgor. MIB ghall be marged with and into Cahaba (the "Merper™), and Cahnba shall
bt Lhe surviving vorporation (the "Surviving Corporation") effective upon the dute when this
Marger Agreement is filed with the Nevada Secretary of State (the "Effcotive Date'™,

1.2 Suegession. On tho Effective Duts, Culwaba shall continue ils corpomie oxistence
undzr the laws of the State of Nevads, and the separate existenoe und corporate orgunization of
MIB, expepr insofer as it may be conllnued by operation of law, shall be terminated and cesye,

1.3 Tranafer of Asscts god Liebilities. On the Bffective Dete, the righms, privileges,

A

powers and franchises, both of o public as well 28 of a private nature, of sach o7 the Conaliluent
Corpotntions ghall be vested in and possossed by the Surviving Corparaiion, subject to oll of the
disabilitics, duties and restrictions of or upon cach of the Constituent Corpmations; smd uil and
singular rights, privileges, powers and fianchisos of each of the Constituant Comporationa, and i
property, real, pereonsl and mixed, of sach of the Constiraent Cotporations, and sli debts due to
euch of the Constituent Corperations an whatsver kccount, and all things in action or belonping to
cach of the Constituent Corporations shell be tonsferied to and vested in the Swrviving
Corporation; and all property, righta, privileges, powcrs and franchises, and all and overy other
interest, shall be thersafier the propzrty of the Surviving Corporation ey ticy were of the
Constituont C'orporations, and the title to any roal ontate veated by daad or cltherwise in cither of
the Conscituent Corporationy shall not revert or bs in any way itapaired by reason of the Muorper;
provided, however, thet the liabilities of the Constituent Corporations and ¢f theie sharmhalders,
dircctors and afficers shall not be affected and all rights of credilors and alf Tiens upon sny
property of cither of the Constituent Corporations shall be preserved vnlmpaired, and any claim
existing or aclion ar proceadiug pending by or againat eithar of the Constituent Corporations wuy
be prosscutad to judgment as if the Merger hind not taken place excapt as they may be modified
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with the cansent of such ¢reditors and all debts, Hebilities and dutles of’ or upgn each of the
Counstituent Corpotations shall attach to the Surviving Corporation, and may be enforced ngainst
it to ibc sane oxtent as if such debey, Hubilitles and dotice had been insurred or contracted by ir.

1.4 Commop Stock of MIB and Caliaba. On the Bffeotive Date, by virlue of the Mergor

and withour apy further action on the part of the Congtituent Corporationy or their shurchalders,
(i) eash one (1) share of common atock of MIB issusd and outstanding immediately prier ihereto
shall be converted into sight and ong-third (3 1/3) shares of fully paid and nonasscssable shares of
common gtock of Culaba, and (if) each share of common stock of MIB issued and oumstanding
inumedinlely prior thereto shall be eancetfed.

1.5 Stock Ceptificales. On and aflor the Bffective Dute, all of the cutstanding cettificntos
whial prior 1o that time represented shares of the Comimon Stock of MIE shull be dapmext tor all
purposcs {0 evidence ownership of and to represent the sharcs of Cahaba futo which suelh ghares
of MIR represented by such certificates have boen converted as herein provided and shall be sn
registered on the books and records of the Surviving Corporation or its transfer agent. Tae
registered owner of any such outztanding stook certifloate ghall, unti) such certificate shall have
been surrendared for wansfor or conversion or olherwise accounted for to the Surviving
Corpotation ar its transfar agent, huve and bs sutitled w exercise any voung ond other rights with
respeot to and 1o recelve any dividend and other distriitiona upon the shares of Cababa
evidonced by such cutsimnding ¢ortifleate as above provided,

2. CHARTER DOCUMENTS, DIRECTORS AND OFPICERS
2.1 Certificate of Incorporation und Byltws, The Certificate of In¢orporation of Crhaba

ia offact on the Bffeclive Date shall continue to be the Cestificats of Incorpuratian of the
Surviving Corporaiion,

2.2 Diregtors. The directors of MIB unmedlately preceding the Effective Date shall
hecome the dirsctas of the Surviving Comporation on and after the Effcetive Date o serve until
the expiration of tieie terms and until their succcseory ure oloctsd and qualified,

2.3 Qfficors. The officers of MIB immediately preceding the Tffective Dale shall
besoms the vitleers of the Surviving Corporation on and alter the Befective Data to serve al the
pleasus of its Board of Directors,

1. MISCELLANEOUS.

3.1 fuiher Assurges. From time 1o tiras, and when rvequired by the Surviving
Corporstion or by its suceessors and assigns, thers shall be executed snd deliversd on bohalt of
MIB such deeds end othor instruments, and there shall ba taken ar cansed to he ralen by it such
further and other aotion, na shall e apprapriate or necessary in order 1o vest or perfect in or w
conform of record or otherwise, in the Surviving Corporation the title to and possession of all the
property, interssts, nsssts, rights, privilegss, immunities, powers, frunchises and avthority of
MIB and olherwite to carry out the purposes of this Mergor Agreoment, and the officers and
dirsstors of the Surviving Corporation are fully suthorized in the name and on beball of MIB or
otherwise (o ke any and all such actlon and to sxecute and deliver any and ail such deeds and
other iisttuments.

3.2 Ameudment. At sny time before or after approval by the sharcholders of MIB, (his
Margor Agreement may be amended in any manner {except that, afler the spproval of the Morper

{001138839.1 / GOON-O0} 2
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Agreemicnt by o majority of the sharcholders of MIB, the principal terws may not be amercled
without the further approval of the sharcholders of MIB) aa may be dewsmined in the judginent of
the respootive Bourd of Dirsctors of Cahaba and MU3 to be necessary, desiruble, or expedient in
arder to elarify the intention of the parties hareto or to effect or faciliiate the purpose and infeat of
this Merger Agreemsnt,

3,3 Conditions tg Margéer. The obligations of the Conatituent Corporutiens to sffuct the
transactions contemplated herchy is Subject to satisfaction of the following conditions (any or all
o which may he waived by sither of the Counstitusnt Corparntions in itg sole discretion to the
cxtenl penmitted by law): )

(1) the Marger shall heve been approved-by the sharcholders of MIB io sccordance with
applicable provigions of the Florida Business Corpomtion Act; and

(5) MIR, a4 sole slockholder of Cahaba, shall have approved the Merger in necordnoce
with the General Corparation Law of the State of Nevada; and

(¢) any xnd 8l consents, permits, euthorizations, approvals, and ordery deemud Lo be
matecial to congumumation of the Morger by the Boards of Direstors of MIB and Cahatr shall
have bsen obtained.

3.4 Abundopment o Deferral. At sny time befors he Effective Date, this Merger
Agresment inoy be terminated and the Merger may be abandoned by the Board of Directors of
sither MIR or Calsba or botl, notwithstanding the approval of this Mergor Agrsement by the
tharcholders of MIB or Cubebe, or the sonsummation of tho Merger may be deferred for a
reasanable peviod of time if, in the opinion of the Boards of Dircctars of MIB and Cahaba, such
serion would ba in the best interest of such corporations. In lhe cvent of termination of this
Merger Agreemcent, (his Mergar Agreenient shall beeoine void and of ne effect and there shedl be
ho lability on the part of either Constituent Comoration or its Board of 1Jirectors vr sharcholders
with respect therelo.

3,5 Gourterparis. In order to facilitats the filing and recording of this Merger Agreement,

the zame may be exaduied in any number of caunterpars, each of whiclh shall be deemed 1o be an

original.

™N WITNESS WHBREQF, this Marger Agreement, huving first been duly approved by
the Boavd of Direatara of MIB and Cahaba, Is harcby executed on behalf of esch said corporation
and attezied by their seapective o icers thereunto duly suthorlzed.

MIA DIGITAL, INC, CAHABA THARMACEUTICALS, INC.
(a Flarida seppuration} (2 Nevada corporation)

Scolt Hughes, President

, President
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