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ARTICLES OF MERGER

Pursuant o Seclon 607.1107 of the Floride Business Corpomtion Act, Beosphers
Sysioms, Inc., a Florids corposation (“Eeosphere-FI), proposes {0 muerge with Ecosphepe
Techuologies, Inc., & Delaware corporation (“Beosphere~DE™), and in cotmection therewitly, the
curporations submit the following:

1 The surviving corporation will be Ecosphere-FL. sud the nams of the suwrviviag
corpormion will be “Ecosphers Systems, Ine,” a Florida corporation. The principal offfce
#ddress of Beosphere-FL. is 3515 S.B. Lione! Tarmce, Sthari, Florida 34997,

8 The Agresment and Plan of Merger (the “Mergey Agreement™) wis entered into
a8 of August 9, 2008, by and between Ecosphere-Fi. and Beosphere-DE, A copy of the Merger
Agresment is atached herein aa Exhilit A, :

3. Boogphers-FL. and Eoosphere-DE are eack whollvowned subsidigriay of
UliraStidy Symems, Inc., 3 Plorida corporation. e o
o T
4. The Merger Agreemerit was adoptad by pnanimons consent of tha B@!rj!%: Of
Directors of Ecosplsre-FL, in accordance with the applicable provisions of the Florids Bus‘?_nfss%
Carporation Act, on Augast 9, 2008 and sharehiolder approval was ot required. s e
o o
L3 The Merger Agreement was adopted by upanimous consent of e B&}@? of 4y
Directoss of Ecosphere-DE, in gocordsnce with fhe applicebls provisions of the Ggmeral X
Corporation Law of the State of Dalawire, on Angust 2, 2008, 2y 2
8. The Merger Agroement was approved by sranimons copsent of the sharciiiders &
of Boosphere-DE, in accondance with the wpplicable provisions of the General Corporstion Law
of the Stare of Dalawars, on Avgust 8, 2006,

IN WITWESS WHERECQPE, EcospbersFl. and Foosphers-DE have caused thair
respective cotporale names to by signed herete, by their respective offfcors, thtsounto doly
autherized by the respective boards of direcrors,

a3
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EXHIBIT A

ACREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger entered into a5 of the 9™ day of August, 2008, by and
betwesn gcosphere Systems, Inc, a Flordda comporstion (“Beosphers-¥L'), and Ecosphere
Technologies, nc., 4 Delawars corporation {“Ecosphers-DE™).

WHEREAR, the Bognd of Diveciors of Bcosphere-DE and Feosphere-FL have resolved
thar botk comparnies be merged, purscant to the Florida Business Corporation Agt ("FBCA™) and
Dislawares General Corporation Law (“DGCL™), into a single corporation axisting under the laws
of the State of Florida, to wit, Emsphcm—FL, which shall be the surviving corporation (such
cavporation in {3 capacity 88 such swviving corporation baing rometimes referred to hergin as
the “Surviving Corporation™)

WHERFAS, Ecosphers.DE and Ecosphers-FL zre cach wholly-owned subsidiaries of
UlraStrip Systems, Inc,, & Florida corporation; and

WHEREAS, the respective Board of Dirseross of Ecosphere-DE and EcosphereFL have
approvad the menper upon the terms and conditions hereinafier sot forth and have approved this
Apreement,

NOW, THEREFGRE, in corsideration of the covénants and agregmants herein made, and
other good and valusble consideration, the sdequacy snd recsipi of which iz hereby
acknowledged by the partizg hereto, the parties agree as follows;

i. Mearger Eucs;thDE shall be, at the Effetive Date {as hereinafter defiged),
mergetd fhercinafler called “Merger™) inte a singls corperation cxisting under fe Yaws of the
State of Ficnide. to wit, Ecosphare-FL, which shall be the Sarviving Corporation, and the parties
bereio adopt and agres to the following agreemnents, 1erms, and conditions mhmng to the Mergq-
and the mode of carryving the seme into effect.

2, Tifingg: Effeets of Merger. R

2.1 Approvel hy Shareholdors of Bcosphere DE.  This Agreement shall be
submitted for spproval by the stockholders of Beosphere-DE in the manner provided by the
appiicable laws of the Staie of Delaware,

22  Filing of Artigles of Merger: Efectve Daie  If (2) this Agreement is
adopted by the shareholders of Boosphere-DE, and (b} this Agreement {5 not thersafler, and has
not theretofore been, teminated or abandoned as permitted by the provisions hereof, then the
doly autborized officers of the respective parties shall make mnd execute Articlzs of Merger and &
Certificate of Merger and shall cause such documents to be filed with the State of Flezida ind the
Stare of Dielaware, respectively, in accordanee with the luws of the respective states. The Marger
shall become effective on the date on which the Merger becomes effective under the laws of the
State of Florida or the date on which the Mesger becomes effective under the laws of the State of
Delaware, whichever oovurs later, which date 15 hereln referred o as the "Effective Date”
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2.3 Corlain Bffects of Merger, On the Bffective Date, the separate existence
of Ecosphere-DE shall cease, and Ecosphere-DE shall be merged into Ecosphere-FL which, 85
the Surviving Corporation, shell possess al} the rights, privileges, pawers, and franchises, of 2
public ps well a5 of 2 privaie nature, and be subject fo all the resirictions, disabilities, duties and
liabilities of Ecosphere-DE; and all and sinpular, the rights, privileges, powers, and franchises of
Ecosphere-DE, and all property, real, personal, and mixed, and ail dabis dus 10 Eoozphere-DE on
whatever accovt, a8 wail 25 slock subscriptions, Hiens apnd all other things in action or belonging
1o Ecosphere-DE, shall be vested in the Surviving Corporation; and all property, rights,
privileges,  powers, and franchises, and all and overy oiher inmterest shall be thersafler as
affectually the property of the Surviving Corporation as they were of Ecosphere-DE, and the title
to any real estate vestad by dead or otherwise, under the lawe of Floxids or any othier jurisdiction,
shall not revert or be in any way impaired; but 21 rights of credifors and ) liens upon any
property of Ecosphere-DE shall be preservad, snimpaired, god all debts, Habilities, and duties of
Ecnsphere-DE shall thenceforth attach to the Surviving Corporation and may be enforced azainst
it to the same extent zg if said debts, Habilities, aud duties had been incnired or contracted by it
At ary time, or from time o time, afler the Effective Diats, fhe Iast acting officers of Ecosphers-
DE or the corresponding officers of the Surviving Corporation, say, in the name of Beosphere-
DE eisoute and deliver all such proper deeds, assipnments, and other instrimments and tolos or
cause fo be tslen all such fother or other zotion &8 the Swrviving Corpomtion sy desm
nessessary or desirable in order fo vest, parfect, or confinn in the Surviving Corporation title o
and possession of all Bcosphere-DE’s property, rights, privileges, powers, franchises,
trrgougities, and interesis and otherwise to carry onr the purposes of this Agresment. _

3.1 NMName of Surviving Comaration. The name of the Swrviving Corporation
from and after the Bfféctive Date shall be “Ecosphere Systems, Inc.” L

32 Centificate of Jugorporation. The Articles of Incorporation of Bcasphere-
EL in effect on the dats hereof shall fromm and after the Effective Date be, 2nd continne 1o be, e
Articles of Insorporation of the Surviving Corpotgtion unti! chenged or amended xs provided by
Isw.

33  Bvigws The Byliws of Bcosphere-FL, s in effect immediately before the
Effective Date, shali fromm and affer the Effective Date be, and continue o be, the Bylaws of the
Surviving Corporstion unii] amended s provided thersin,

3.4  Directory and Qffficers. At the Effective Dajs of the Merger, the members
of the board of directors, the bomrd comwmitisss and advisory board, and the officers of
Boosphere-DE in office at the Effective Date of the Merger shall Decome the membsers of the
hoard of directors, hoard committees snd advisory board and the officers, respectively, of the
Survivipg Corperstion, and ghall confinue to servs in such capacity, subject to the applicable
provisions of the Articles of Incorporation and Bylaws of the Surviving Corporation and the
FBCA, unfi] their suceessors ars duly elected or appointed and qualified, or vntl an earlier
resignation, remaoval fom office or death,
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& Samus apd Conversion of Seogcties. The manzec aod besis of cooverting the
sharey of the cppittl stock of Ecospiwro-DE and the nature aod amount of securities of
Ecogphere-FL whick the holders of shares of Beosphiens-DE Cominon Stock ams 1o receive ip
axchange for such shares are as foliows:

4.1  Ecogghere-DE Comylon Stock.  Each ome share of Ecosphere-DE
Commen Stock which thell be issuned and ourstgsding iouvedintely bufors the Eifactive Dage
£hail, by virtue of the Merger and without any sction on the part of the holder thereof, be
converiad at the Bffective Date into one fully pald shars of Beosphers-FL Common Stogk, and
outstanding certificates representing shates of Ecosphers-DE Common Stock shail thegestter
represent shares of Bcosphere-FL Common Swock, Such cenificates may, but need nor be,
sxchanged by the nolders thersol after the mégar becomnes effective for new certificates for the
appeopriate nmber of shareg bearing the name of the Surviving Corporation, .

5 Abagdonment of Merepr. Al any tmw before the Effective Daic of the Merger

(whother it is bofors or after filing tiic Ardichss of Metger), this Agreement of Mesper and Plan of
Merger snd Roorganization may ba terminated and the Macger abandoned by the sharsholders of

Ecosphers-DE. -

6, Execution Of Agpement. For the convenicacs of the patiss bereio and o
facilitate e filing of thit Agreement of Merger and Plan of Merger and Reorganiration, any
awmber of cotinterpans hereof may he exocued and sach such colinlerpart shall be daemed 1o be
an ociginal instment.

IN WITNESS WHEREOF, this Agrecmernt hus beon exscuted by the partics bereto on
the dair first above wiiiten,

Oillarepkard kgrecmanndhinrgar Agreementin DO
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