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ARTICLES OF INCORPORATION
OF

QUALA MED, INC.

ARTICLE I-NAME

The name of the Corporation is Quala Med, Inc. (hereinafter called the

"Corporation") .

The current mailing address of the Principal Place of business of the
Corporation is 49001 Southwest 47th Avenue, Suite 201, pg. Lauderdale, Florida

333214,

The aggregate number of shares of capital stock which the Corporation shall
he authority to issue is 1,000,000 shares of Common Stock, par value $.001
per share,

The street address of the registered office of tha Corporation is 4001

Southwest 47th Avenue, Suite 201, Ft. Lauderdale, Florida 31314, The name of
the registered agent of the Corporation at that address ig George Fields.

BRTICLE V - BOARD OF DIRECTORS

A. Directors. The Corporaticn's Board shall consist
of not less than three hor more than twelve memberc, with the exact number to be
fixed from time to time in the manner provided in the Corporation's bylaws. No
decrease in the number of directors shall have the effect of shortening the term
of any incumbent director, Each director shall be elected for one year terms
expiring at the next annual meeting of sharehnlders, in each case until his or
her successor is duly elected and qualified or u
resignation, death, incapacity or removal from office,

B. Vacancies. Whenever any vacancy on the Board shall occeur due to
death, resignation, retirement, disqualification, removal, increase in the number
of directors, or otherwise, a majority of the remaining directors in office,
although less than a quorum of the Board, may f£ill the vacancy for tha balance
of the unexpired term of the vacant directorship, at which time a SucCcessor or
successors shall be duly elected by the shareholders ang qualified,
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A director shall not be personally liable to the Corporation or the holders
of shareg of capital stock for monetary damages for breach of fiduciary duty as
a director, except (i) for any breach of the duty of lovalty of such director to
the Corporation or such holders, {1i) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of law, {iii) under
Section 607.0831 of ths Florida Businessg Corporation Act (the "FBCA"), or (iv)
for any transaction from which such director derives an improper personal
benefit., 1If the FBCA is hereafter amended to authorize the further or broader
elimination or limitation of the personal liability of directors, then the
liability of a director of the Corporation ghall be eliminated or limited to the
fullest extent permitted by the FBCA, as so amended. No repeal or modification

Except as otherwise required by law, special meetings of shareholders of
the Corporation may be called only by (i) the Board pursuant to a resolution
approved by a majority of the entire Board, (ii) the Corporation's Chief
Executive Officer or {iii) the holders of at least ten percent of the outstanding
shares of the capital stock of the Corporation.

VIIT - Q

The Corporation shall indemnify and advance eXpenses to, and may purchase
and maintain insurance on behalf of, jitg officers and directors to the fullest
extent permitted by law as not or hereafter in effect. Withour limiting the
generalicy of the foregoing, the By-laws may provide foy indemnification and
advancement of expenses to officers, directors, employees and agents on such
Eerms and conditions as the Board may from time to time deem appropriate or
advisable .

LE IX - BYLAW

The Board shall have the power to adopt, amend or repeal the Bylaws of the
Corporation (the "Bylaws") or any part thereof. The Bylaws may be altered,
amended or repealed, and new bylaws may be adopted, by the shareholders upon the
affirmative vote of at least a majority of the outstanding shares of capital
Stock of the Corporation entitled to vote at & shareholders* meeting duly called

for such purpose.
ARTICLE X - AMENDMENT

These Articles of Incorporation may be altered, amended op repealed by the
shareholders of the Corporation in accordance with Florida law,
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The name and addregn of the person signing these Articles is:

Scott Lodin
4091 S W, 47 Ave., Suite 201
Fc, Lauderdale, Florida 33314

IN WITNESS WHEREOF, I have hereunto signed my name as Incorporator of the
Corporation on this 8th day of February, 1995,

<

STATE OF FLORIDA
}8s
COUNTY OF BROWARD )

Before me, the undersigned officer duly authorized to administer oaths
and take acknowledgments, pPersonally appeared Scott Lodin, who is personally
known to me and who executed and subscribed to the foregeing Articles of
Incorporation, without an oath, for the purposes therein expressed.

IN WITNESS WHEREUF, I have hereunto et my hand and official seal this
8th day of February, 1995,
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THE UNDERS1GNED, GEORGE FIELDS, HAVING DEEN NAMED AS REGISTEREDL\@EN?'
)

AND TO ACCEPT SERVICE OF PROCESS FOR QUALA MED, INC., THE ABOVE STATED
CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, HEREBY ACCEPTS THE
APPOINTMENT AS REGISTERED AGENT AND AGREES TO ACT IN THIS CAPACITY. HE
FURTHER AGREES TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE
PROPER AND COMPLETE PERFORMANCE OF HIS DUTIES, AND HE IS FAMILIAR WITH AND

ACCEPTS THE OBLIGATION OF HIS POSITION AS REGISTERED AGENT.

Dated: February 8, 1995 Z’ )Z/
relis (’/ ,&J&{}&/

GEORGE FIELDS, Registered Agent
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ARTICLES OF MERGER
Merger Sheet
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MERGING:

QUALA MED, INC., a Florida corporation, P95000011332

INTO

ANDA GENERICS,, INC., a Florida corporation, V64589.

File date: February 14, 1997
Corporate Specialist: Velma Shepard

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




