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ARTICLES OF MERGER

Pursuant to Section 607.1107 of the Florida Business Corporation Act, ECOSPRERE
TECANOLOGIES, INC., a Florida corporation {“Hcosphers-FL™), proposes to mwerge into
ECOSPHERE THCHNOLOGIES, INC., a Delawsre corporation (“Ecosphere-DE), and in
connection therewith, the corporaticns subrait the following:

1. The surviving corporation will be Ecospbere-DE and the same of the surviving
corporation will be “Egosphere Technologies, Inc.,” a Delawars corporation. The principal office
address of Ecosphere-DE is 3513 $.E. Lionel Tatrace, Stwiart, Plotida 34997,

2 The Agreciment and Plan of Merger (the “Merget Agreemant™ was entepsd itito
on Seplember 8, 2006, by and berween Ecospherc-FL, and Ecosphere-DE, A copy of the Merger
Agrecment iy attached hereto as Exhibit A.

3 The Merger Agroement was adopred on Septersher 8, 2006 by the vote of more
than a majority of outstanding shares of capitel stock of Ecosphere-FL entitled to vots in
gecordance with the applicabls provisions of the Flordda Bosiness Corporation Act.

4. The Merger Agrecment was adopted on Septexnber 8, 2005 by snanimoud conseat
of the sole sharcholder of Bcosphers-DE in accordance with the applicable provisions of the
General Corporation Law of the State of Delaware. .

IN WITNESS WHEREOF, Fcosphere-FL, and Ecosphere-DE have caused their
respective corporat® names to be zigned hereto, by their tegpective officers, thereunto dJuly
anthorized by the rspective bourds of directors.

ECOSPHERE TECHNOLOGIES, INC., a Florida

fon
B £
ames C. Rushing B, Chief Financial
Officer

BCOSPHERE TECHNOLOGIES, INC, =

Delaware corporation
By: ;; < @&

€. Rushing J¥#Chief Financial
Officer

SB/Z8 3oWd : HMISAS NOTITM0dN0D 12 9ZETEL8E58 guiGT SBAZ/88/68



Exhibit A

AGREEMENT OF MERGER AND
PLAN OF MERGER AND REORGANIZATION

THIS AGREEMENT ¢F MERGER AND PLAN OF MERGER AND
REORGANIZATION entered into as of the 8% day of September, 2006, by and between
ECOSPHERE TECHNOLQGIES, INC., a Flotida corporation (“Ecosphero-FL™), aod
ECOSPHERE TECENOLOGIES, INC,, a Delaware corporation (“Ecosphers-DE™).

WHEREAS, the Board of Directors of Ecosphere-FL. and Ecosphera-DE have resolved
that they be merged, pursuant to the Florida Business Corporation Act (“FBCA™) and Delaware
General Corporation Law (“DGCL™), into a single corporstion existing wader the laws of the
State of Dclaware, to wit, Ecosphere-DE, which shall be the mpviving gorporation {such
corporation in it8 capacity as such surviving corporation being sometimes referrod 1o herein a8
the “Surviving Corporation’);

NOW, THEREFORE, i consideration of the covenants and agreements herein made, and
other good and valuable consideration, the adeguacy and receipt of which is hereby
acknowledged by the parties hereto, the partics agree as follows:

L Merger. Ecosphers-FL shail be, at the Effective Date (as hereinafter defined),
merged (hereinafter called “Moerger™) into Ecospherc-DE, which shall be the Surviving
Corporation, and the parties hercto adopt and agree to the following agreements, terms, and
conditions refating to the Merger and the mode of carrying the same into effeet.

2, Filings; Effects of Merger.

2.1 Approvsi by S8 s of Ecoephere FL, This Agrotment has beon
approved by the shareholders of Ecosphere-FL in the manner provided by the applicable laws of
the State of Flarida.

2.2  Filing of Articles of Merger; Effcctive Date,  If (a) this Agrecoment i
adopied by the shareholders of Ecosphere-FL, and {b) this Agreement is not thereafter, and has
aot theretofore been, terminated or sbandoned as permitted by the provisions hereof, then duly
authorized officers of the respective partics shall make and exceute Aricles of Merger and 2
Certificate of Merger and shall cause such documenis to be filed with the State of Florida and the
State of Delaware, respectively, in accordance with the laws of the States of Florida and
Delaware. The Merger shall become effective on the daie on which the Mergar becomes
effective under the laws of Florida or the date on which the Merger becornes cffective under the
laws of Delaware, whichever occurs later, which date is herein referred fo as the “Effective
Date.”

23 Certain Effects of Merger. On the Effective Dato, the scparate exisionce
of Ecosphere-FL shall cease, and Ecosphere-FL. ghall be merged into Ecospherc-DE which, as
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the Surviving Corporation, shall possess &1l the righis, privileges, powers, and franchiscs, of 3
public a8 well as of a private nature, and be subject to all the rostrictions, disabilitics, dutics and
lizbilitics of Ecosphere-FL; and 2l and singular, the rights, privileges, powers, and franchises of
Ecosphere-FL, and all property, resl, personal, and mixced, and all debts duc to Ecosphere-FL on
whatever acconnt, as well as stock sabscriptions, liens and all other things in action or belonging
to Ecosphere-FL, shall be vested fn the Surviving Corporation; and all property, rights,
privileges, powers, and franchises, and all and every other interest shall be thereafter gs
effectually the property of the Surviving Corporation as they were of Ecosphcee-FL, and the title
to any real estate vested by deed or otherwise, imder the lawse of Florids or any other jurisdiction,
shall not revert or be in any way impaired; but )l rights of creditors and all licns upon 2oy
property of Ecosphere-FL shall be preserved, unimpaired, and all debts, labilities, snd dutics of
Ecosphere-FL shall thencoforth attech to the Surviving Corporation. and mey be enforced egainst
it to the same extent as if said debts, liabilities, and dutics had been ncurred or contracted by it
Al any time, or from time to titne, after the Effective Date, the last acting officers of Ecosphere-
FL or the corresponding officers of the Surviving Corporation, may, in the name of Ecosphere-
FL cxecute and deliver all such proper deeds, assignments, and other instruments and take or
cause 1o be taken all such further or other action as the Surviving Corporation may doom
nccessary or desirable in order to vost, perfect, or confirm in the Surviving Corporation title to
and possession of all Ecosphere-FL's property, rights, privileges, powers, franchiges, irptmunitics,
and interests and otherwise to carry out the putposcs of this Agreoment.

3,
Officers
. 3.1 Namg of Suviving Corporation. The name of the Surviving Corporation
from and after the Effective Dato shall be Ecosphere Technologics, Ine.
3.2 Cetificate of Incorporgtion. The Cenificaic of Incorperation of

Ecosphere in offect on the date hereof shall from and after the Effective Date be, and continuc to
be, the Certificate of Incorporation of the Surviving Corporation until changed or amended as
provided by law. :

33 Bylaws. The Bylaws of Ecosphere-DE, s in offect immediately before
the Effective Date, shall from and after the Effective Date be, and continue to be, the Bylaws of
the Surviving Corporstion until amended as provided thercin.

34  Dircetors apd Officers. At the Effective Date of the Merger, the members
of the board of directors, the board commitiees angd advisory board, and the officcrs of
Ecosphere-FL in office at the Effective Date of the Merger shail become the members of the
board of directors, board committess and advisory bowrd and the offioess, rospectively, of the
Surviving Corporation, each of such directors, committee members and advisory board members
and officers to hold office, subject to the applicable provisions of the Cortificate of Incorporation
and Bylaws of the Surviving Corporation and the DGCL, until his or her successor is duly
clected or appointed and gualified.

4. Statys and Conversion of Sequrifics. The manuer sud basis of coaverting the
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shares of the capital stock of Ecosphere-FL and tho pature and amount of scourities of
Ecosphere-DE which the holders of shares of Feosphere-FL common stock are to teccive in
exchange for such shares sye as follows:

4.1  Ecpsphere-FI. Common Stock. Each one share of Bcosphere-FL common
stock which shall be istued and outstanding imwnediately before the Effcetive Date shall, by
virtue of the Merger and without any action on the part of the holder thereof, be converted at the
Effective Date into one fully paid share of Ecosphere-DE common stock, znd ouistending
certificates representing shases of Ecosphere-FL common stock shall thereaficr represent sharcs
of Ecospbere-DE common stock. Such certificates may, hut necd not bo, exchanged by the
holders ihercof after the Merger becomes effective for new certificates for the sppropriate
nuinber of shares bearing the name of the Surviving Corporation,

42  Fcosphete Series & Preforred Stock. Bach ome share of Ecosphere-FL
Beries A Preferred Stock whick shall be issued and outstanding immediately bofore the Effective
Date shaill, by virtue of the Merper and without any action on the part of the holder thereof, be
converted at the Effective Dafe into one fully paid share of Ecosphere-DE Serics A Preferred
Stock and outatending cevtificaties representing shares of Ecosphere-FL Scries A Preforred Stock
shall thereafter represent chares of Ecogphere-DE Serics A Preferred Stock. Such ecytificates
may, but need not be, exchanged by the holders thercof after the Merger becomes offective for
new certificates for the appropriate mumber of shares bearing the name of the Surviving
Cormporation.

4.3  Lgosphere-FL Sedeg B Preforred Stock. Each ane share of Ecosphere-FL
Serics B Preferred Stock whick shall be issued and outstanding fmmediately beforc the Effective
Date shall, by virtue of the Merger and without any action on the part of the bolder thereof, be
copverted at the Effective Date info one fully paid share of Ecosphere-DE Serics B Preferred
Stock and owtstanding certificates representing sharcs of Ecosphere-FL Series B Preforred Stock
shall thereafier represent shares of Ecosphere-DE Secrics B Preferred Stock. Such cortificatos
may, buf need not be, exchanged by the holders thereof afier the Merger becomes effective for
uew certificates for the appropriate number of shares bearing the pame of the Surviving
Corporation.

44  Optigns. Each option fo apquire shares of the Beosphere-FL’s common
stock outstanding immediately prior 1o the Effective Date of the Merger shall, by virtue of the
Merger and without any sction on the part of the holder thereof, be converted into and become an
equivalent option to acquire, upon the same terms and conditions, the number of shares of the
Surviving Corporation’s common stock, whick is equal to the number of sharcs of the
Ecosphere-FL's comman stock that the optiones would have reecived had the optionee axercised
such option in fill immediately prior to the Effective Date of the Merger (whether or not such
option was then exercisable) and the exercise price per share under cach of said options shall be
equel to the exercise price per share therconder immediately prior to the Effective Date of the
Merger, unless otherwise provided in the instrument granting such option,

4.5  Qther Rights. Any other nght, inchuding wamants, by contract or
otherwise, to acquire shares of the Ecosphere-FL's common stock outstanding immediately prior
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o the Effective Date of the Megger shall, by virtue of the Merger and without sny action on the
part of the holder thercof, be converted inte and bocome a ¥ght to aoquire, upon the same teoms
and conditions, the mumnber of shares of the Surviving Corporation’s cominon stock which is
equal o the numbr of shares of the Eoosphere-FL's common stock that the right holder would
have received had the zight bolder cxercised such cight In full immediately prior to the Effective
Date of the Merger (whether or not such right was then exergisable) and the exercize price per
share under eech of said rights shell be cqual 10 the exercise price per share therenader
tmmediately prior fo the Effective Dac af the Merger, uzless otherwise provided in the

sgresment granting soch right.

5. Absndonment of Morper. Al any time before the Effective Date of the Merger

(whether it is before or after fling the Articles of Merger), this Agresment of Mesger aod Plan of
Metger and Reorganization may be terminated and the Merper sbandoned by the shareholders of

Erosphese-HL.

IN WITNESS WHEREOF, this Agrecment has boen cxecuted by the parties hereto on
the date first sbove written,

ECOSPHERE TECHNOLGGIES, INC,, 2
Flogida corporation

74
1 C. Rushing NY Chief Financial

ECOSPHERE TEC!WIES, INC., a

O HoupherASacporite DottinverhAndsies Margee F1.DCT
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