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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"ITPHC LLC", A DELAWARE LIMITED LIABILITY COMPANY,

WITH AND INTO "WAYBID, INC." UNDER THE NAME OF "WAYBID,
INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF
THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE
TWELFTH DAY OF MAY, A.D. 2000, AT 5:30 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

P st

Edward ]. Freel, Secretary of State

3072717 8100M 0445982
AUTHENTICATION:
001245146 05-18-00
DATE:
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CERTIFICATE OF MERGER

of
IPHC LLC
into
WayBid, Inc.

Pursuant to Sec. 264 of the Delaware General Corporation Law, the undersigned surviving
corporation submits the following Certificate of Merger for filing and certifies that:

1. The name and jurisdiction of each constituent entity desiring to merge is:
Name Jurisdiction
IPHC LLC Delaware
WayBid, Inc. i Delaware
2. An agreement of merger has been approved, adopted, certified, executed and

acknowledged by each of the constituent entitites in accordance with Section 264 of the
Delaware General Corporation Law.

3. The name of the surviving corporation is: WayBid, Inc.

4. The Certificate of Incorporation of WayBid, Inc. shall be its Certificate of
Incorporation.

5. The agreement of merger is on file at a place of business of the surviving

corporation, which is Jocated at 665 Broadway, New York, New York 10012

6. A copy of the agreement of merger will be furnished by the surviving corporation,
on request and without cost, to any member of any domestic limited liability company or any
person holding an mterest in any other business entity which is to merge.

IN WITNESS WHEREOF, this Certificate of Merger has been duly executed as of this
8% day of May, 2000, and is being filed in accordance with Section 264 of the Delaware General
Corporation Law by an authorized person of the surviving corporation in the merger.

Peter J. Trevisani, President
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