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CERTIFICATE OF MERGER

EB2B COMMERCE, INC.
(a New Jersey Corporation)
AND APR 19 2000
EB2B COMMERCE, INC.
(a Delaware Corporation) State Treasurer
Roland Machold
To the Secretary of State
of the State of New Jersey:

Pursuant to the provisious of Section 14A:10-7 of the New J iness
Corporation Act, it is hereby certified that: erscy Business

1. The names of the merging corporations are eB2B C
. ommerce, Inc.
(formerly known as DynamicWeb Enterprises, Inc.), a business corporation organized
und;r the laws of the State of New Jersey (“DWEB™), and ¢eB2B Commerce, Inc.. a
business corporation organized under the laws of the State of Delaware (“eCom”)., N

2. DWEB will continue its existence as the surviving co i
11
under the name eB2B Commerce, Inc. e cotporation

3. Annexed hereto as Exhibit A and made a part hereof is the
Agreement and Plan of Merger, dated December 1, 1999, as amended by the Amendment
No. 1 to Agrecment and Plan of Merger, dated February 29, 2000, by and between
DWEB and eCom (the “Plan of Merger™), for merging eCom with and intoc DWEB as
approved by the Board of Directors of each of said corporations.

4. The number of shares of DWEB which were entitled to vote at the
time of the approval of the Plan of Merger by its shareholders is 4,084,850, all of which
are shares of DWEB’s Common Stock, par value $.0001.

The number of the aforesaid shares which were voted for the Plan of
Merger is 2,639,793, and the number of said shares which were voted against the same is

11,242. The date of said vote and approval was April 18, 2000.

5 The number of shares of eCom which were entitled to vote at the

time of the app;oval of the Plan of Merger by its shareholders is 2,678,000, of wlu:ch
2,528,000 arc shares of eCom’s Common Stock, par value $.001, and 150,000 of which

are shares of eCom’s Series A Preferred Stock, par value $.001.

ntitled to vote of the aforesaid corporation

All of the sharcholders e ‘
without a meeting of

approved the Plan of Merger pursuant to their written consents

BRMTFS1 191761.02 -
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shareholders; and the number of shares represented by such consents is 2,410,200. The
date of said consents and approval wasg December 1, 1999.

6. The applicable provisions of the laws of the jurisdiction of

orgenization of eCom relating to the merger of DWERB with and into ¢Com will have

" been complied with upon complisnce with any of (he filing and recording requirements
thereof.

Executed on April EI , 2000.
'EB2B COMMERCE, INC.,
a New Jersey corporation
By: Sﬁ/
e Vanechanos, Jr. /# °
C ef Executive Officer

EB2B COMMERCE, INC,,
a Dclawarc corporation

Detee )7 lls

Peter J. Fiorlle

Chiet Executive Cfficer
-
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