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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:02 AM 06/17/1999
991245131 - 3024702

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Merger Agrecment™) is entersd
into as of Junc 17, 1999 by and between Salon Internet, Inc., a California corporation (“Salon
California™), and Salon Intemet, Inc. Delaware, a Delaware corporation (“Salon Delaware™).

WITNESSETH:

WHEREAS, Salon Delaware is a corporation duly organized and existing under the laws
of the State of Delaware;

WHEREAS, Salon California is a corporation duly organized and existing under the laws
of the State of California; ..

WHEREAS, on the date of this Merger Agreement, Salon Delaware has authority to issue
50,000,000 shares of Common Stock, par value $0.001 per share (the “Salon Delaware Common
Stock'), of which 100 shares are issued and outstanding and owned by Salon California and
13,108,750 shares of Preferred Stock, par value $0.001 per share (the “Salon Delaware Preferred
Stock), of which no shares are issued or outstanding;

WHEREAS, on the date of this Merger Agreement, Salon California has authority to issue
25,000,000 shares of Common Stock (the “Salon California Common Stock™), of which
1,771,406 shares arc issucd and outstanding, and 16,217,500 shares of Preferred Stock (the
“Salon California Preferred Stock™), of which 15,566,269 shares are issued and outstanding;

WHEREAS, the respective Boards of Directors for Salon Dclaware and Salon California
have dotermined that, for the purposc of effecting the reincorporation of Salon Califomia in the
State of Delaware, it is advisable and to the advantage of said two corporations and their
shareholders that Salon California merge with and into Salon Delaware upon the terms and
copditions herein provided; and

WHEREAS, the respective Boards of Directors of Salon Delaware and Salon California,
the sharcholders of Salon California, and the sole stockholder of Salon Delaware have adopted
and approved this Merger Agreement;

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth
herein, Salon California and Salon Delaware hereby agree to merge as follows:

1. Merger. Salon California shall be merged with and into Salon Delaware, and
Salon Delaware shall survive the merger (“Merger”), cffective upon the date when this Merger
Agreement is made effective in accordance with applicable law (the “Effective Datc™).

2. Governipg Documents. The Certificate of Incorporation of Salon Delaware shall
continuc to be the Certificate of Incorporation of Salon Delaware as the surviving Corporation.
Article FIRST of the Restated Certificate of Incorporation of Salon Delaware shall be amended to
read as follows:

PANDQ0RT2.3
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FIRST: The name¢ of the Corporation is Salon.com'. :

The Bylaws of Salon Delaware, in effect on the Eﬁ':cuvc Date, shall continue to be the
Bylaws of Salon Delaware as the surviving Corporation without change or amendment until
further amended in accordance with the provisions thereof‘and applicable Jaws.

3. Directors and Officers. The directors and oﬂiccm of Salon California shall
become the directors and officers of Salon Delaware upon the Effective Date and any commuittee
of the Board of Directors of Salon California shall become the members of such committees for
Salon Liclaware.

4, Succession. On the Effective Date, Salon Delaware shall succeed to Salon
California in the manner of and as more fully set forth in Section 259 of the General CmporauOn
Law of the State of Delaware.

5. Further Assurances. From time to time, as and when required by Salon DRelaware
or by it successors and assigns, there shall be cxccuted and delivered on behalf of Salon
Califorria such deeds and other instruments, and there shall be taken or caused to be taken by it
such further and other action, as shall be appropriate or necessary in order to vest, perfect or
confirm, of record or otherwise, in Salon Delaware the title fo and possession of all the property,
interests, assets, rights, privileges, immunities, powers, franchises and authority of Salon
Califorria, and otherwise to carry out the purposes of this Merger Agreement and the officers and
directors of Salon Delaware are fully authorized in the name and on behalf of Salon California or
otherwisc to take any and all such action and to execute and deliver any and all such deeds and
other instruments.

6. Stock of Salop Califomia.

a. Common Stock. Upon the Effective Date, by virtue of the Merger and
without any action on the part of the holder thereof, each two (2) shares of Salon California
Common Stock outstanding immediately prior thercto shall be changed and converted into one
fully paid and nonassessable share of Salon Delaware Common Stock.

b. Preferred Stock. Upon the Effective Date, by virtue of the Merger and
without any action on the part of the holder thereof, each two (2) shares of each series of Salon
California Preferred Stock outstanding immediately prior théreto shall be changed and converted
into one fully paid and nonassessable share of Salon Delaware Preferred Stock of an equivalent
series.

c. Fractiopal Shares. No Fractional shares which a Salon Delaware
stockholder would otherwise be entitled to receive by reason of the'exchange of Salon Califormia
stock for Salon Declaware stock shall be issued. In licu of any fractional shares to which a holder
would otherwise be entitled, Salon Delaware shall pay cash equal to such fraction multiplied by
the fair markct value of the Common Stock on the Effective Date as determined by the Board of
Dircctors of Salon Delaware and for the Preferred Stock, such fraction multiplied by the
Conversion Prices as defined in Article FOURTH, subparagraph 4(a) of this Certificate of
Incarporation,

PA\S00872.3
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7. Stock Certificates. On and after the Effective Date, all of the outstanding
certificates which prior to that time represented shares of Salon California stock shall be deemed
for all purposes to evidence ownership of and to represent the shares of Salon Delaware stock into
which the shares of Salon California stock represented by such certificates have been converted as
herein provided. The registered owner on the books and records of Salon Delaware or its transfer
agent of any such outstanding stock certificate shall, until such certificate shall have been
surrendered for transfer or otherwise accounted for to Salon Delaware or its transfer agent, have
and be entitled to exercise any voting and other rights with respect to and to receive any dividend
and other distributions upon the shares of Szlon Delaware stock evidenced by such outstanding
certificate as above provided.

8. Onptions and Warrants. Upon the Effective Date, each outstanding option, warrant
or other right to purchase shares of Salon California stock, including those options granted under
the 1995 Stock Option Plan (the “Option Plan”) of Salon California, shall be converted into and
become an option, warrant, or right to purchase the number of shares of Salon Delawarg stock
determined by dividing the number of shares of Salon California subject to the option, warrant or
right to purchase by two (2), rounded down to the nearest whole number, at a price per share
equal to the exercise price of the option, warrant or right to purchase Salon California stock
multiplied by two (2), rounded up to the nearest whole cent, and upon the same terms and subject
to the same conditions as set forth in the Option Plans and other agreements entered into by Salon
Califomnia pertaining to such options, warrants, or rights. A number of shares of Salon Delaware
stack shall be reserved for purposes of such options, warrants, and rights equal to the number of
shares of Salon Califomnia stock so reserved as of the Effective Date divided by two (2). As of the
Effective Date, Salon Delaware shall assume all obligations of Salon California under agreements
pertaining to such options, warrants, and rights, including the Option Plans, and the outstanding
options. warrants, or other rights, or portions thereof, granted pursuant thereto.

9 Other Emplovee Benefit Plans. As of the Effective Date, Salon Delaware hereby
assumes gll obligations of Salon California under any and all employce benefit plans in effect as
of said date or with respect to which employee rights or accrued bencefits are outstanding as of
said datz.

10.  Qutstanding Commeon Stock of Salon Delaware. Forthwith upon the Effective
Date, the One Hundred (100) shares of Salon Delaware Common Stock presently issued and

outstanding in the name of Salon California shall be canceled and retired and resume the status of
authorized and unissued shares of Salon Delaware Common Stock, and no shares of Salon
Delaware Common Stock or other sceurities of Salon Delaware shall be issued in respect thereof.

1. Covenants of Salop Delaware. Salon Delaware covenants and agrees that it will,

on or before the Effective Date:

a. Qualify to do business as a forcign corporation in the State of California,
and in al other states in which Salon California is so qualified and in which the failure so to
qualify would have a matenal adverse impact on the business or financial condition of Salon
Delaware. In connection therewith, Salon Delaware shall irrevocably appoint an agent for service
of process as required under the provisions of Section 2105 of the Califomia Corporations Code

PANSQOBT2.
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and under applicable provisions of state law in other states.in which qualification is required
hercunder.

b. File any and all documents with the California Franchise Tax Board
necessary to the assumption by Salon Delaware of all of the franchise tax liabilities of Salon
California.

12.  Amendment. At any time before or after approval and adoption by the
stockholders of Salon California, this Merger Agreement may be amended in any manner as may
be determined in the judgment of the respective Boards of Directors of Salon DeJaware and Salon
California to be necessary, desirable or expedient in arder to clarify the intention of the parties
hereto or to effect or facilitate the purposes and intent of this Merger Agreement.

13.  Abandonment. At any time before the Effective Date, this Merger Agresment may
be terminated and the Merger may be abandoned by the Board of Directors of either Salon
California or Salon Delaware or both, notwithstanding approval of this Merger Agreenfent by the
sole stockholder of Salon Delaware and the sharcholders of Salon California.

14.  Counterparts. In order to facilitate the ﬁling and recording of this Merger
Agreement, the same may be executed in any number of counterparts, each of which shall be
deemed to be an original.

IN WITNESS WHEREOF, this Merger Agreement, having first been duly approved by
resolution of the Board of Directors of Szlon California and Salon Dclaware, is hereby executed
on behalf of each of said two corporations by their respective officers thereunto duly authorized.

SALON INTERNET, INC. DELAWARE, a
Delaware corporation

)

Michael O'Donnell, President

SALON INTERNET, INC., a California
corporation

LSl

Michae! O’Donnell, President

PA\SG08YL
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CERTIFICATE OF SECRETARY
OF
SALON INTERNET, INC. DELAWARE

(a Delaware corporatfon)

I, Todd Hagen, the Secretary of Salon Internet, Inc. Delaware, a Delaware corporation ,,
(the “Corporation™), hereby certify that the Agreement and Plan of Merger to which this |
Certificate is attached was duly signed on behalf of the Corporation by its President and was duly
approved and adopted by & unanimous vote of the outstanding stock entitled to vote thereon by
written consent of the sole stockholder of the Corporation dated June _|{, , 1999.

*

Executed effective on the | 1+ day of June, 1999.

NP

Todd Hagen" v

PA\900872.3
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CERTIFICATE OF APPROVAL OF
AGREEMENT AND PLAN OF MERGER OF
SALON INTERNET, INC.

(a California corporation)

Michael O*Donnell and Todd Hagen certify that:

1. Thay are the duly clected and acting President and Secretary, respectively, of
Salon Internet, Inc., 2 Califomia corporation (the “Corporation™).

2. This Certificate is attached to the Agreement and Plan of Mergcr dated as of

June 17, 1999, providing for the merger of the Corporation with and into a Delaware ¢ corporauon.

3. The Agreement and Plan of Merger in the form attached hereto (the “Merger
Agreement™) was approved by the Board of Directors of the Corporation at 2 meeting duly
noticed and held on April 8, 1999.

4. The total number of outstanding shares of the Corporation entitled to vote on the
merger was {77!, YO, shares of Common Stock, 5,000,000 shares of Series A Preferred
Stock, 1,898,733 shares of Scrics B Preferred Stock, and 8,667,536 shares of Scries C Preferred
Stock.

5. The principal terms of the Merger Agreement were approved by an affirmative
vote which exceeded the vote required, such vote being a majority of the total qumber of
outstanding shares of Common Stock, and two-thirds of the outstanding shares of the Series A
Preferred Stock, Serics B Preferred Stock, and Secries C Preferred Stock voting together as a

single class.

Michael O’Donnell, President

N R,

Todd Hagen, Secrctary

Datec: June|‘], 1999.

FA\D00872.3
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The undersigned, Michael O’Donnell and Todd Hagen, President and Secretary,
respectively, of Salon Internet, Inc., a California corporation, declare under penalty of pegury
under the laws of the State of California that the matters set forth in this Certificate are true and

correct of their own knowledge.

Executed at San Francisco, California, on Juney7, 1999.

G20

Michael O’Donnell, President

i) Moy

Todd Hagcn', Secretary LA

"

PA\9Q0872.3
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SALON INTERNET, INC. DELAWARE

CERTIFICATE OF TOTAL ASSETS

In connection with the merger of Salon Intemet, Inc., & California corporation and the
disappearing corporation (the “Parent”), with and into its wholly-owned subsidiary Salon fxmrnct, Inc.
Delaware, a Delaware corporation and the surviving corporation (the “Corporation”) (the “Merger™), and
the desite of the Corporation to chauge its name to Salon.com in connection with the Merger, the
Corporation hereby acknowledges that its total assets upon the cffectiveness of the Merger, as defined in
Section 503(i) of the Delaware General Corporation Law, are not less than ten million dollam,t'l'he Parent
hercby acknawledges that its total assets prior to the cffectiveness of the Merger, as defined in‘Section
503(i) of the Delaware Genera! Corporation Law, are not less than ten million dollars. The Corporation
and the Parent request that the Division of Corporations in the Department of State waive the requirement
of Secticn 102(1) of the Delaware General Corporation Law pertaining to the name of the Corporation in
cormection with the filing with the Delaware Secretary of State of the Agreement and Plan of Merger by
and between the Parent and the Corporation.

Dated: Jueae. 177 1999

SALON INTERNET, INC. DELAWARE,
a Delaware corporation

W

e, Cloel Seecohoy O~

SALON INTERNET, INC.,
a California capw
By: w

Its: C(L!CP {QCG C'Jﬁ':" 0
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State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEIL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT THE SAID "SALON INTERNET, INC.
DELAWARE", FILED A CERTIFICATE OF AGREEMENT OF MERGER, CHANGING
ITS NAME TO "SALON.COM", THE SEVENTEENTH DAY OF JUNE, A.D. 1999,
AT 9:02 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CORPORATION IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF
DELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE
EXISTENCE NOT HAVING BEEN CANCELLED OR DISSOLVED SO FAR AS THE
RECORDS OF THIS OFFICE SHOW AND IS DULY AUTHORIZED TO TRANSACT

BUSINESS.

C it ]

Edward J. Freel, Secretary of State

3024702 8320 AUTHENTICATION: 9814857
991247859 DATE: 06-18-99
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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of page(s) has
been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true ’
and correct.

IN WITNESS WHEREOF, 1 execute this
certificate and affix the Great Seal of
the State of California this day of

JUN 2 3 1999

6.

Secretary of State

‘tate Form CE-107 (rev. 9/98)

TRADEMARR =, oor o oo
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D0S9835L
State of Delaware
Office of the Secretary of State PAGE

1

ENDORSED - FILED

I the office of the Secretary of Statd
uf the State of California

JUN 2 2 1999
BILL JONES, Secretary of Stale

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 AGREEMENT OF MERGER, WHICH MERGES :

"SALON INTERNET, INC.", A CALIFQRyIA CORPORATION,

WITH AND INTO "SALQN INTERNET, INC. DELAWARE" UNDER THE NAME
OF "SALON@cbmﬁ A .CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF “THE STATE OF DELAWARE, As RECEIVED -AND FILED IN THES

OFFICE THE SEVENTEENTH ‘DAY OF JUNE ‘A. D. 1999 AT 9:02 O'CLOCK

A.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

£ itftud

Edward |. Freel, Secretary of State

3024702 8100M AUTHENTICATION: 9811798

991245131 DATE: 06-17-99
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