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ITEM 5. OTHER EVENTS.

On November 4, 2002, eB2B Commerce, Inc. (the "Company") received $275,000
out of proceeds held in escrow in connection with the Company's prior financing
(the "Financing") which initially closed in July 2002. Based upon the
subscriptions to the Financing, the Company may issue up to an aggregate of
$1,200,000 principal amount of five-year 7% senior subordinated secured
convertible notes, as previously reported in the Company's Current Report on
Form 8-K (for an event dated July 15, 2002). All subscription proceeds from the
Financing were held in escrow pursuant to the Escrow Agreement by and between
the Company and the escrow agent (the "Escrow Agreement"). Of the proceeds, an
aggregate of $900,000 have been released to the Company, including $350,000
released to the Company upon the initial closing of the Financing, $275,000
released to the Company on September 11, 2002, as previously reported in the
Company's Current Report on Form 8-K (for an event dated September 11, 2002),
and the additional $275,000 subsequently released to the Company as set forth
above. The remaining proceeds shall be disbursed upon the terms and subject to
the satisfaction of certain conditions by the Company as provided for in the
Escrow Agreement.

The release of funds from escrow triggered anti-dilution provisions
affecting the conversion price of certain notes issued in the Company's private
placement in January 2002, Series B preferred stock and Series C preferred stock
and the exercise price of and number of shares issuable wunder various
outstanding warrants.
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