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HOMES.COM, INC. %"

CERTIFICATE =% Zh

I, Robert E. Prince, hereby certify that I am the Chairman of the Board, Chief Executive :, =
Officer, and President of Homes.com Ine., a Delaware corporation (the “Company™), and that I have
been duly elected and am presently serving in such capacity in accordance with the Amended and
Restated Bylaws of the Company. I hereby further certify in such capacity, on behalf of the
Company as follows:

1. Attached as Exhibit A hereto is a true and correct copy of the Action by Unanimous
Written Consent of the Board of Directors dated May 3, 2000 in full force and effect

on the date hereof. -

IN WITNESS WHEREOQF, T have hereunto signed my name on behalf of the Company on

Tuly 2! 2000. ' p
S ES

Robért E. Prince, Chairman of the Board,
Chief Executive Officer, & President

C:windows\TEMP'\Certificate of Officer. DOC




Exhibit A e é :
12>
Action by Unanimous Written Consent of the Board of Directors dated May 3, 2000 -

(See Attached)
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ACTION BY UNANIMOUS WRITTEN CONSENT Py
OF THE BOARD OF DIRECTORS OF = % -
HOMES.COM, INC. ' QL
’ . i

| ° % -

May 3, 2000 SR _ (i

In accordance with Section 108 and Section_141(f) of the Delaware General Corporation Law
and the Bylawé of jHomes.com, Inc., a Delaware corporation (“the Company”), the undersigned, being
the‘memb.ers of the Board of Directors of the Cf;mpany (thé “Board™), hereby takes the following actions - -
and adopts the following resolutions by written consent without a meeting effective for all purposes as of
May3,2000: L0 oo - e

Electlon of Officers _

B T [P O —

WHEREAS, the Board prevxously elected Robert E Pnncc as the Company s Pres1denf,
Secretary and Chief Financial Officer;

) WH_EREAS the Board wants to elect Rbbert E. Prince to serve as thé Company’s Chairman of
the Board and Chlef Executive Officer, in addmon to his ofﬁces as PrcSIdent and Secretary;

WHEREAS, the Board wants to elect Dann G. Scott to serve as the Company s Chief Fmanc:lal
Officer,  ~ = 3 . -

RESOLVED: That Robert E Prince be, and hereby is, elected as the Company’s Chairman of
the Board and Chief Executive Officer, to hold such offices until successors have been elected
and qualified, or until death, res1gnat10n orremoval.

'RESOLVED FURTHER: That Dann G. Scott be, and hereby is, elected as the Company s -
Chief Financial Officer, to hold such office until a successor has been elected and qualified, or
until death, resxgnanon or removal -

Quallﬁcatlon to do Busmess R -

RESOLVED: That the officers are hereby authorlzed and directed to file such documents and
' pay all fees and costs and to take any and all necessary actions to qualify the company todo
business in such states as the officers deem appropnate mcludmg without llmltatlon .

California _

Colorado ' e s — ——

Florida - = -

Michigan ' o :

New York -
CANRPORTBL\PALibZ\ewit1463112.1 o -1-




Texas =~ = ' =
Utah _ i
Virginia - . . —

RESOLVED FURTHER: That any previous action taken by the officers to qualify the
company to do busmess in any state is hereby 1atified and conﬁrrned

"WHEREAS, the Company desires to transact busmess in Colorado, Florida, Michigan, and
Virginia and the name "Homes.com” is taken in these states by Homec com, LLC, the
Company s wholly—owned submdrary, ‘

WHEREAS, the Company desires to transact busmess in Cahforma

WHEREAS, the Board believes it is in the best mterests of the Company to use “Delaware
' Homes.com, Inc,” in connection w1th transactlng busmess m Cahforma, Colorado, Flonda,
M1ch1gan and Virginia;

RESOLVED: That the officers are hereby dlrected to make application for a license to
transact busmess in these states under the d/b/a, “Delawa:re Homes.com, Inc.”

RESQLVED FURTHER. That any previous action taken by the ofﬁcers to quahfy the
company to do business in any state under the d/b/a “Delaware Homes com, Inc ” 1s hereby
ratified and confirmed.

1999 Stock Option Plan

WHEREAS, in connection with the Board’s prior adoptlon of the 2000 Stock Optlon ‘Plan, the
‘ Board desires to terminate the 1999 Stock Option Plan;

x WHEREAS no stock options were granted under the 1999 Stock Optron Plan;
RESOLVED. That the 1999 Stock Optlon Plan be, and hcreby is, termmated

Omnibus Resolutmn S

RESOLVED: That the officers of the Company be, and each of them hereby is, authorized and
directed to take such actions and execute such documents as they deem necessary or advisable to
accompiish the full intent of the foregoing fesolutions.

RESOLVED FURTHER: That all past acts if any, of the officers of the Company relatmg to
the foregomg resolutlons are hereby ratified and conﬁnned T

CANRPORTBL\PALib2\cwit1463112.1 S -2 -




the date set forth above. _ . | . pe; ‘i;q

Robert E. Prince ~
Director

Gerald W, Kearby
Director

Ciwindows\TEMP\1463112_1.DOC -3-
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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRAN
BUSINESS IN FLORIDA

~2
IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO T’::D 7_3? 59
REGISTER 4 FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA. - o

-~
. 2
1 Homes.com, Inc, - * ,‘ﬁ

(Name of corporation; must include the word “INCORPORATED”, “COMPANY™, “CORPORATION” or
words or abbreviations of like import in language as will clearly indicate that it is a corporation instead of 2
natural person or partnership if not so contained in the name at present.)

, Delaware 94 334 7210 .

(State or counniywl.'mder th:law-;)f whiéh it is incorporated) b(FEl number; if éﬁplicéble)

4. January 28, 1999 5, _ perpetual
(Date of incorperation) (Duration: Year corp. will cease to existor “perpetual”)

- JPDN (DB g T o™
(Date first transacted business in Florida.) (SEE SECTIONS 607.1501, 607.1502 and 8 17.155,F.8.)

7 800 Menlo Park Avenue, Suite 120 - " e ‘ -

Menlo Park, CA 94025 N
(Current mailing address)

8. _Internet-based service for home buying., selling. and renting consumers
(Purpose(s) of corporation authorized in home state or country to be carried out in state of Florida)

9. Name and street address of Florida registered agent: (P.O. Box or Mail Diop Box NOT acceptable)

Name: C T Corporation System

Office Address; 1200 South Pine Island Road

Plantation , Florida, 33324
(Zip code)

10. Registered agent’s acceptance:

Having been named as registered agent and to accept service of process for the above stated corporation af the place designated in
titis application, I heveby accept tHe appointment as registered agent and agree to act in this capacity. 1 firther agree fo comply
with the provisions of all staliwtes relative to the properfyrd complefe performance of my duties, and I am faniliar with and accept
the obligations of my positio. rdgistered agent. R '/\Q\Q

V/ER SN

(Registered agent’s signature)

Siaea-m CandE  ASST 9&.&—\

11. Attached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to the
Department of State, by the Secretary of State ot other official having custody of corporate records in the Jjurisdiction under the law of
which it is incorporated.

12. Names and addresses of officers and/or directors: (Street address ONLY - P.O. Box NOT acceptable)
FLO19 -9/2/%9 € T System Onlinc




A. DIRECTORS (Street address only - P.O. Box NOT acceptable)

Chairman:

Robert E. Prince

Address: Homes .com, Inc. 800 Menlo Avenue, Suite 120, Menlo Park, CA 94025

Vice Chairman:

Address:

Director:

Address:

Director:

Address:

B. OFFICERS (Street address only - P.O. Box NOT acceptable)

President: Robert E. Prince

Address: Homes.com, Inc. ~ 800 Menlo Avenue, Suite 120. Menlo Park, Ci..94025
Vice President:

Address: _ .

Rebert E. Prince L - .
Secretary: . -

Homes.com, Inc. 800 Menlo Avenus, Suite 120, Menlo Park, CA 94025

Address:

Treasurer:

Address:

NOTE: Ifnecessaty ay attach an addeﬁn/dﬁthe apphcatlon ligting additional officers and/or directors.
13.

(Slgnature of Chairman, Vice Chairman, or any ofﬁcer listed in number 12 of the application)

14. Robert E. Prince, President
(Typed or printed name and capacity of person signing applicaticn)

FLOLY -9/2/99 C T Sysiem Online




State of Delaware
Office of the Secretary of State

= o

g
I, EDWARD J. FREEL,; SECRETARY OF STATE OF THE STATE OF & 7.2

- T

o

DELAWARE, DO HEREBY CERTIFY "HOMES.COM, INC.™ IS DULY ™ e

INCORPORATED UNDER THE L%WﬁrQE_QHﬁ STATE OF DELAWARE AND IS IN
GOOD STANDING ANR HAS A LEGALZCORPORATE EXISTENCE SO FAR AS THE
RECORDS OF THIS OFEICE SHOW, AS‘OF‘THE_FOURTEEHTH DAY OF JULY,
A.D. 2000L .- o T : - -

ANDJI DO HEREBY FURTHER CERTIFY. THAT THE. ANNUAL.REPORTS HAVE
BEEN FILED TO DATE. = -

AND .T .DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE RBEEN PAID TO DATE. . = _ R

Cahrud

Edward J. Freel, Secretary of State

29890798 8300

"= AUTHENTICATION: 0559980
co01358141 - DATE: 97-14-00 -




