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AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE
TO FILE OR QUALIFY

CompUSA Management Company

TE & T
A DELAWARE BUSINESS TRUST ol ., fE
w2 O
In accordance with Section 609.02 of the Florida Statutes, pertaining to 2 A "é
Common Law Declarations of Trust, the undersigned, the Executive Vice President %& —
and General Counsel of CompUSA Inc. and Trustee of CompUSA Management g‘“
Company, a Delaware Business Trust, hereby affirms in order to file

CompUSA Management Company in the State of Florida for purposes of renewing
a state trademark registration.

1. The trustees of the Trust are Mark R. Walker, an individual U.S. citizen and
Commonwealth Trust Co., a Delaware company.
2. The principal address is 14951 North Dallas Parkway, Dallas, Texas, 75240.
3. The registered agent and street address in the State of Florida is:
Corporation Service Company, 1201 Hays Street, Tallahassee, Florida, 32301.
4.

Acceptance by registered agent: Having been named as registered agent to accept service
of process for CompUSA Management Company  the above named Trust, at the place
designated in this affidavit, the undersigned hereby accepts the appointment as registered

agent?d grees to act in this capacity.
By: /[ /A /{L//'/; Q'/L h ,

Corporation Service Company

I certify that the attached is a true and correct copy of CompUSA Management Company
a Delaware Business Trust, : X

W C‘% &0( CompUSA Management Company
Kot

"1),/0! iy e b

Mark R. Walker
Executive Vice President and General Counsel

| M nancy £ STRAGK
: g"\ 3 MY COMMISSION EXPIRES
Bl October 23, 2001
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Certificate Of Trost

of
CompUSA Mansgement Company

f
*nie Cerfificars of Trust is being executed a8 of May3(% 1996 for the prrpose of

sfgsnizing 3 business wust pursuant to the Delewary Busineas Trust Act, 12 Del. C, §5 3801
ﬂlﬁ‘s {93 "Act®).

e undersigned herehy certfy as follows: . o
i. . Name The name of the businest tmsr is “CompUSA Management Company*®
{iks “Trew™), .

3, - Resident Trustee. Thename and business

addresy of the Dalaware resident trusies
of the Traé meeting the requircments of Section 3807 of the Act are as folloms:

Commonwealii Trast Co.
29 HN Rosd ,
Wilmingwe, DE 19806
the Qiffizs of the

. This Cartificats of Trugs shall be effeciive immediately bpon filing in
Secretasy of State of the Statc of Delaware.
B¢ #TINESS WHEREQF. the

nexl, being all af the trustees of the Trust, bave
fuly exrared thia Centificnis of Trust a8 of the day and year first sbove weitna.

TRUSTEES:

cmmmdn,
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Agresnent and Daclaration of Trust o1 FEB ~5

a8 11,
SE, ‘g
of TALLCRH%@" OF s74 ,
ComplSA_Management Company EEF L OR[%‘Z

THIS AGREEMENT AND DECLARATION OF TRUST is made and
entersqd inte as of the date set forth below by the Trustees named
hereunda» for fthe purpose of farming-a Delaware business trust in
accordance with the provisions hereinafter set forth.

‘ NOW, THEREFORE, the Trust is ];erehy formed under the
foilowing terms and conditiens providing for the conduct of the
‘bt;s:'i.nass and affairs of the Trust and the mainkenance of the assaets °
contribuksd to or otharwise owned or held by or on behalf of ths

Trust togsther with the proceeds thereof.

ARTICLE I =~ GENERAL

Saction 1.1. Mﬂ;ﬂw The Trust shall be
formed as a statutory business trust under and pursuant te this
Agreament and the Delaware Act upon the filing of the Cartificate
of Trust. The Trustees shall promptly upon executlen of this
Agreement cause the Certificate of Trust to be filed with the
Secretary of State of the State of Delaware in compliance with all
requirsments under the Delaware Act. All Persens purchasing,
cuning or stherwise helding Shares in the Trust shall purchase, own
ox siharwise hold such Shares pursuant te the previsions of this
Agracment.

Section 1.2. Name. Pringipal Office, and Name and

Trust shkall be conducted under the name "CompUSA Management
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Company® or such other name as the Régular Trusteas shall
detarnine. The principal place of businass and office of the Trust
shali be 214551 Nerth Dallas Pérkway, Dallas, Texas 75240. The
.Regular Trustees may change the lacation of the principal place of
‘ puciness by notlice in writing to the Shareholders. The Delaware
Trustea, who will alse act as the registered agent of the Trust for

ssrvice of process, is Commonwealth Trust Co. and its current

office iz located at 29 Hill Read, Wilmington, Delaware 15806.
section 1.3, Purpose. The purpess of the Trust 1= to
.engage in any business for profit for which a statutory business

trust may lawfully engage in under the Delaware Act.

saction 1.4. Term.. The Trust shall have perpetual
existencs, unless the Trust is terminated in accordance with this
Agresmarct or by cperation of law.

Section 1.5. aims ainst rust. All persons
'extending sredlt to, contracting with or having any claim against
the Trust shall look only to the assets of the Trust out of which
suen ersdit, contract or claim arose for payment nnder such credit,
coptsast er claim. None of the Trustees, the Shareholders, nor any

of =he Trust's officers, employees or agents, whether past, present

or futuze. shall be personally liable therefor.

ARTICLE II ~= DEFINITIONS
"Agracment" means this 'Agreéméht and Declaration of
Tpustk, z= anended:from time to time, which shall be the "governing
instrument™ oﬁ the Trust within the meaning of tha Delaware Act.
Hpy-laws" shall mean the By-laws of the Trust as amended
from timz B0 time, which By-Laws are expressly herein incorporated

‘w2 -
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by refersnce as part of the “governing instrumant™ within the
maaning of the Delawara Act.

tcartificate of Truskt™ means the certificate of trust of

the Trusts, as amenhded or restated from tinme to time, filed by the
Trosteas in the Q0ffice of the Secretary of State of the Stata of
Ralavare in accordance with the Delaware Act.

#pDelaware Trustee™ has the meaning sat forth in.Sectian
6.6 herecs. '

#Delaware Act" means the Delaware‘ausiness Tzust Act, 12
Del. C. S8 3801 gt seg., as ameﬁded from time to time.

»per=on" means and includes individuals, corperations,
partnerskips, trusts, associations, Jjoint ventures, estates and
othar entities, whether or not legal entities, and governments and
agencies and pelitical subdivis'ians thereof, whether demestic cor
foreion. |

"Reemlay Trusteesh means all of the Trustees othsr than
the Delawsre Trustee.

*shareholder"™ means a record cwner of outstanding Shares.

"Shares” means the shares of benefilecial interest into
which tha beneficial interest in the Trust shall be divided frcm
time Tt time and includes fractions of Shares as well as whole
Shares.,

“Prust" means the Delawa?e ‘statutory business trush
establizhad under the Relaware Act by this Agreement and the filing
of the Ozrtificate of Trust in the Office of the Secretary of State

of ¢hz 5txte of Delaware.
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"Ixust Propertv" means any and all property, real or

persenzl; tangible or intangible, that is from time to time owned
ox asi€ by or for the account of the Trust.

"Irustces" means tha paerson or persens who have signed
this Agresment snd all other Persons who may rrém tima to time ba
Guly elscted or appointed to serve as Trustees in accordance with
the provizions hereof, in each case sco ionq as such Persnn's@a;l
coentinus in office in accordance with the terms of this Agresment,
znd relsrence herein to a Trustea or the Trustees shall refer +o

such Person or Persons in hils or her or their capacity as trustees

heraunder. -

ARTICLE IITI ~-- DISTRIBUTIONS
fection 3.1. Digkribukiens. Distributions shall'ba made
to the Shareholders at such times and in sueh amounts as shail »e

determinad by the Regqular Trustees.

ARTICLE IV == BOOKS AND RECORDS
Section 4.1, Boogks and Records. Proper and complete
recerds 2nd books of account of the Trust shall be kept by
enplayacs or agents of the Trust under the ganaral supervision ef

the Regulas Trustees.

ARTICLE V ~~ SHARES; SHARREOLDERS
Saction 5.£i vicion e e .. ast,

(a)‘ The beneficial ihtarast in the Trust may be
2lvided into one or more series. Tach series may ba divided inte
Ghe ar mera classes. Subject to the further provisiens of this
article ¥, the Regular T&ustees shall have #£ull power and

-4-
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antharity, in thelr sole discretien, and witheut obtaini: }, any
autherization or vote of the Shareholders of any series or class
thereas, (i) teo divide the beneficlial interest in the Trust or in
each saries or class thereof inte Shares, with or witheut par value
az tha Resular Trustees shall determina, (ii} teo issue‘ Shares
witheut iimitation as te number (including fractional Shares) ta
such Psrsens and for such amount and type of consideration,
inciuding cash or securities, at such time or times and on such
terms as the Regular Trustees may deem appropriate, (iii) te
eshablish and designate and to fix such prefersnces, voting pewers,
rights, Suties and privileges .and business purpose of each series
or slass thereof as the Regqular Trustses may from time to time
determins, which preferences, veoting powers, rights, duties and
privileges may be senior or suberdinate te (er in the case of
businass purpose, different from) any existing series or class
thereof and may be limited to specified praoperty or cbligations of
the Trust or profits and leosses assoclated with specified proparty
or akligztiens of the Trust, and (iv) to divide or combine the
Shares of =sny series or class thereof inte a areater or lesser
number without thereby materially changing the proporticnata
bensficial interest of the Shares of such saries or class in the
assets held with respect to that series or class therecf.

(b) Subject te the distinctions permitted among
classe_a sf she same series as estabvliSh.ed by the Regular Trustees,
each Shars of a series of the Trust shall represent an egual
beneficizl interest in the net assets of such series, and each

holdgaw 27 Shares of a series shall ba entitled to recsive such

< 5 -
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halderts pre rata share of distributicns and dividends, if any,
made with respect to such series. TUpon redemption of the Shares of
any ssrias or class thereof, the applicable Sharehclder shall ke
paid ssisly out of the funds and property of such seriaes or class
theract af the Trust.

(c} All references to Shares in this Agreement
s,‘nél}. e deemed to be Shares of any or all series or classes
thsracf. as the context may require. All provisions hersin
raiating to the Trust shall apply equally to each series of the
7rust and each class thereof, except as the cc'mtext otherwise
reguires.

(d) All shares issued hereunder, including, without
iimizatisn, Shares issued in connection with a dividend in Shares
ar a snlit or reverse split of Shares, shall be fully paid and non-

azzessakhia, Except as ctherwise provided by the Regular Trustees,

Shzreasiders shall have no preemptive or ather right te subscrihe |

to any zdditional Sharaes or other securities issued by the Trust.

Sectien 5.2. Qunarship of Shazes. The cwnership of
snares shall be recorded on the bocks of the Trust or a transfer or
similar acant for the Trust, which boeks shall be maintained
separately £or the Shares of a&ch series {(or class). Certificates
sertifyving the ownership of Shares in such form as the Regular
Trustess shall deterz;ine shall be issued by the Trust. The Regular
Trustaas raﬁy make such rules as they ‘consider appropriate for the
igsunanee of Share certificates, the transfer of Shares ©f each
sexiaz {or class) and similar matters. The racocrd books of the

Trust as Xept by the Trust or any transfer or similar agenk, as the
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caze may ke, shall be conclusive as %o the identity ef the
Shareholidsrs of ecach series (or class) and as 4o the numher of
sha;as &f each series [or class) held from time to time by each
Shzraholder. _ .
Secticn 5.3. Trangfer of Shares. Shares shall be freely
transfaéahle on tha bocks of the Trust by the record holder thereaf-
or ¥ his er her duly authorized agent upen delivery to tha Regular
Trustess or the Trust!s transfer agent of a duly executed
instrument of tramnsfer, together with a share certificate if one is
outstanding, and such evidence of the genuineness Ef the executian
and authesrization thereof as may be required by the Regqular
‘Txusﬁeess Upon such delivery, and subject to any further
raguiransnhs cnntgined. in ‘the By-Laws,. the transfer shall be
recaordad zn ‘the bocks of the Trust. Until a transfer is so
recardéﬁ, the Shareholder of record of Shares ;hall be deemed to be
the holdsr of such Shares for all purposes hereunder and neither
the Trustees nor the Trust, ner any twransfer agent or registrar or
any officer, employee or agent of the Trust, shall be affectad by
any notice of a propased transfer.
Section 5.4. o imitatio ersa

Lianijiey, |

{a) Shares shall be deemed to be éersonal property
giving s=niy the rights provided in this instrument. Every
Sha=ehslder hy virtue of baving become a2 Shareholder shall be held
o Isve exzpressly assented and agreed ¢ the terms herecf. Tha
death, incapacity, dissolutien, terminatien or bankruptey of a

Sharehoider during the existence of the Trust shall not operate to

-7-
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terainate the Trust, nor entitle the representative of any sueh

Shareheldsr te an accounting or to take any action in court or

elsswhezs against the Trust or the Trustees, but entitles such

. repraseststive only to the rights of such Shareholder under this

Trust. Ownership of sShares shall not entitle the Shareholder to
any titls in or to the whele or any part of the Trust Property or
right e call fer a partition or division of the same or for an
aceounting, nor shall the ownership of Shares c‘nnstitﬁte the

Sharchclders as partners. Neither the Trust nor the Trustees, nor

any cffizeyr, emplayee ar agent of tha Trust shall have any power to

bhinéd parsonally any Shareholders, nor, except as specifically
sroevided herein, to call upon any Shareholder feor the payment of
any sur of money or assessment whatsoever cther than such as the
Sharehesidsr may at any time personally agree to pay.

(b} Pursuant to Section 3803(a) of the Delawars
3ct, the Sharehelders shall be entitled to the same limitation of
parseonal 1iability extended to stockholders of private corperations
for profit organized under the General Corporation Law of the State
of Delaware, ) t ‘

Section 5.5. Ipdepnification of Shareholders. If any
Shareholdar or former Shareholder shall ke exposed to 1ia'biliﬁy hy
reason af & claim or demand relating to such Person being er having
Beenn 2 Shareholder, «and not because of such Persen’s acts or

onizsions, the Shareholder or former Shareholder (or such Person's

. heirs, execttors, administrators, or other legal representatives or

in tha c2ss2 of a corperation or other entity, its corperate or

other gansral successor] shall ba entitled to be held harmless fxom
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end indsmnified ocut of the assets of the Trust against all cost and
eéxpanse arising from such claim or demand, but only out of the
asssts held with respect to the particular sa:;ies (cxr class
therecf) of shares of which such Persen is or was a Sharaholder and
from ¢r in relation to which such liability arose.

Section 5.s. Limfitations. No &Sharsholder shall

participate in or hava any control over the Trust business ar shall
have any authority or right: to act for or bind the Trust, The
exorcize by the Shareholders of any of tﬁeir voting and cther
rights pursuant to and in acecordance with‘tﬁis Agreement shall net

constitule participation in or. control over the Trust business.

ARTICLE VI -- TRUSTEES

Section 6.1. Number, FElection and Tenure of Reqular

Erustees. The number of Reqular Trustses shall initially be thres,

wha shall bpe James 7. Halpin, James E. Skinner and Mark R. Walker.
HereafZer, the number of Regular Trustees shall he three or such
other number as shall, from time to time, be determiped by the
Regular %rustees purswvant +o Sectiosn 6.3 hereof. Each Regular
Trugtea snall serve during the centinued lifetime of the Trust
until Bz ox she dies, resigns, is declared bankrupt or incempetent
by a cocurt of appropriate jurisdictien, or is reémoved, er, if
soener, until the next meeting of Shareholders called for the
murpose of alecting T;ustees and until the elaection agd gqualifica«
tien ©f his or her successor. Any Reqular Trustee may resign at
any tinme by written instrument signed by him and delivered to any
officer of the Trust or to a meeting of the Regular Trustees. Such

resignation shall ke effective upen receipt unless specified ta be

-9-
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effectiva at some other time. Except te the extent expressly
providad in a written agreement with the Trust, ne Regular Trustae
resigning and no Regular Trustee removed shall have any right to
any conpensation for any period fallewing his or her resignatian or

remsval, er any right to damages on account of such removal. Any

" Ragular Trustee may be removed at any meeting of the Shareholders

By a vote of twa=thirds of the outstanding sShares of the Trust.
The Sharsiivlders nay elect Regular Trustees at any meeting of
Sharsholders called for that purpose.
Section 6.2. Effect of Death, Resignation, atc. of a
The death, declinatien ta serve, resignation,
retiremsnt, removal, or incapacity of one or more Reqular Trustees,
cer all =f them, shall not operate to annul the Trust or to. reveka
any existing agency created pursuant to the terms of this
Agmasment, Whenever there shall be fewer than the designated
number af Eegular Trustees, until additional Regular Trustees are
elacted 2r appointed as provided herein to bring the total number
of Regular Trustees equal to the designated number, the Regqular
Trustess in office, regardléss of their number, shall have all the
powers granted te the Regular Trustees and shall discharge all the
duties impcsed upon the Regular Trustaeas by this 2Agreement. As
sonciusive evidence of such vacaney, a written instrument
certif¥ing the existence of such vacancy may'be executed by an
afficer of the Trust or by any Regular Trustee.
Section 6.3, Ma Q ust.
(2) The business of the Trust shall be managed by

the Recmlar Yrustees, and the Regular Trustees shall have. all

- 10 -
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powers necassary or convenient te carry out that responsi :\ Aty
inciuding, without limitation, the power to enter inte new
rusinesszes and to terminate the cenduct of business previcusly
engaged in by the Trust. Without limiting the foregoing, the
Recular Trustees may: adopt By-Laws not inconsistent wi%h this
Agreement providing for the regulation and management of the
affairs of the Trust and may amend and repeal them to the extent
that sush 3y-lLaws dc not reserve that right to the Sharcholders;
enlarge osr reduce their number; remove any Regular Trustee with e
withont sause at any time by written instrument. signed by at least
two-thirds of the ﬁumber of Reqular Trustees prior t¢ such removal,
specifying the date when such removal shall become effective, and
£311 vasancies caused by enlargement of their number or by the
death, rasignation or removal of 2 Regular Trustee; remova the
ﬁalaware meustea with or without cause at any time by written
instrument signed by the Regular Trustees, specifying the date when
such remsval shall bacome effective, and £1ll1l vacancies caused by
the death, resignatien or remeval of the Delaware Trustee; elect
and grexova, with or without cause, officers‘ and appoint and
terminate agents as they consider appropriate; appoint from thei

own number and establish and terminate one or more committeas
censisting of one or mere Regular Trustees that may exercise the
pawars znd autherity of the Regular Trustees to the extent that the
Regular Trustees determine; redeem, repurchase and transfer Shares
pursuant o applicable law; set record dates for the determinatien
af Zharenciders with respect to various matters; declare and pay

dividends and distributions ¢o Shareholders; and in general

~ 11 =
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delegate such avthority as they consider desirable to any officex
&f tha Trust, to any committee o: the Regqular Trustees and to any
agent or smployee of tha Trust. Aany determination as te what is in
the interzsts of the Trust made by the Regular Trustees in geed
faith skzll bhe conclusive. In construing the previsions of this
Agreemen®. the presumption shall be in faver af a grant of povwer o
the Reguiar Trustees. Unless otherwlse specified harein eor in the
By-laws or required by law, any actien by the Regular Trusteses
shall be deamed effective 1f approved or taken by a majority of the
Regular Trustees present at a meeting of the Regular Trustees at
which 2 guorum of Regular Trustees is present, within or without
thé Statae of Dalaware. Any action to be taken by the Regular
Trustees at a meeting may be taken without such meeting by tﬁa
written cosnsent of a majority of the Regular Trustees then in
office.

(b) Without limiting the foregoing, the Regular
Trustaes shall have the power and authority teo axécute and deliver
centracss, instruments, filings, notices, certificates and other
docunments of whatsoever nature on behalf of the Trust (including,
witheout Iimitation, the Cartificate of Trust and any amendments
thezats and any other certificates reguired or permitted to ba
£iled by =r on behalf of the Trust pursuant to the Delaware Act or
liks law of any otherdjurisdiction). Except as otherwise required
by appiicabie law, any such contract, instrument, certificate or
athar dscument shall require the signature of only one Regular
frustes or the signature of such cfficer, employee or agent to whom

|(; auktherity has been delegated by the Regular Trustees.

- 12 -
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Section 6.4. Expenses. The Regular Trustees are

avthorizad tcrpay or cause ke be paid out eof ths Trust Property all
expens2s, Ifees, charges, taxes and liabilitiss Incurred oxr arising
in zornection with the Trust, or in connection with the management
'theraaﬁf including, without limitation, the Trustees compensation
and suéa axpensas and charges for the services of the Trustfg
of<icers; enployess, auditers, counsel and such other agents ﬁr
indapend=nt contractors and such other expenses and charges as the
Regular Trusteas may deem necessary or proper to incur, which
axpanseg, fees, charges, taxes and liahilities shﬁll be allecated

to Bhe saries (or a class) to which they relate or if they do nat

relate o any specific series (or class) to the Trust or as the

Regular Trustees may otherwise deternmine.

section 6.5. Qune ts of & . Title to
zll of the assets of the Trust shall at all times be considered as
vasted in the Trust, except that the Regqular Trustees shall have
powar ©o cause legal title to any Trust Property te be held by or
in the nzme of one or more of the Regular Trustees, or in the name
of the Trust, or in the name of any other Person as nominee, an
such terms as the Regular Trustees may determina. The right, title
and inkszsst of the Regular Trustees in the Trust Property shall
vast automatically in each Perscn who may hefeaftar bacome a
Regular ¥Tzustee. Upon the rasignation, removal or death of 2
Regular Trustea, he or she shall automatically cease to have any
right, titie or interest in any of the Trust Property, and the
rlakt, Titlie and interest of such Regular Trustee in the Trust

Property shall vest automatically in the remaining Regular

‘=13 -
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Trustees. Such vesting and cessation of title shall he effective

whether or not conveyancing documents have been executad and

 delivered.

Section §.6. Delaware Trugise.
{a) Aas required by the Delaware Act, one Trustee (the

"elzwars Trustee?) shall at all timas be an entity that has its

prineipal place of business in the State of Delawars and otherwiss
meets *he regquirements of applicable law. By executing this

Agreement. tThe Delawars Trustee reprasents and warrants that it has

'its prineipal place of business in the State of Delaware and

otherwiss meets the requirements of applicable law. The Delaware
Trustee shall not be entitled tg exercise any powers, nor shall the
Melawarse Trustee have any duties or respensibhilities, of tha
Regular Trustees described in this Agreement. The Delaware Trustea

shall ka a Trustee for the sole and limited purpose of fulfilling

tha rsguirements of Saction 3887 of the Delaware Act.

{b) The Delaware Trustee may resign by giving 60 days
pricr notise %o the Regular Trustees. In the case of the
resignation of the Delaware Trustee, the Regul;r Trustees shall
appaint a Person £o serve as successor- Delaware Trustee, provided
that sush Dersen shall in 2ll respects satisfy the requirements of
Sectiens 3807 of the Delaware Act and otherwise maet the
requirazents of applicable law.  The appointment of tha successor
Delawars TYrustee shall take affaect concurrently with the
resignaticn of the former Delaware Trustee, and neo resignation of

a2 DBzlawsre Trustee =shall be effective zbsent the concurrent

appeintmeni of a sucecessor Delawara Trustee.

- ——
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{¢) Lf a successor Delaware Trustee shall not hawve been
appointad within 60 days after such netice of resignation, the
Delawars Trustee may apply to any court of competant jurisdiction
to appsint a successor Delaware Trustee £o act until such time, if

any, a3 2 successor Delaware Trustee shall have been appointed as

abave provided. .

(d) Any corperation into which the Delaware Trustee may
ba marged ar with which it may be consolidated, or any corperation
resylting from any merger or consolidation to which the Delawars

) Erasﬁea shall be a party; or any'corporatioﬁ to which substantially
all of the corporate trust business of the Delaware Trustee may be
transZerzed, shall, subject te such corperation satisfying in all
respacts the requirements of Section 3807 of the Delawars Act and

- the resuirsments of all cther-applicable law, be the Dalaware
Trustee heresunder without further action. | |

{@) TUpon the substitution of the Person serving as the
Relawars Trustee, the Certificate shéll be amended in accordance
With the provisiens of Secticn 3810 eof the Delaware Act.

Saction 6.7, Com ion. The Truséaes as such shall
?e entitisd to’ reascnable compensation from the Trust, and <the
Reguiar Trustees may fix tha amount of such :umpensqtion. Nothing
herein shall in any way prevent the employment of any Trustee for
acvisory, management, lagal, accounting, inv;stmeut banking ox

other services and payment for the same by the Trust.
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ARTICLE VIT == LIMITATION OF LIABILITY OF THE TRUSTEES

Saction 7.1. ificatio ration o {1~
jte.
(a} A Trustee, when acting in such capacity, shall

net He personally liable to any Person, cther than the Trust cr.a

Sharehclder to the extent provided in this Article VII, for any

act, emission ¢er ohligatisn of the Trust, ;::f such Trustea or of any
other Trustee, The Trustees shall not be raspensihle or liabie in
any &vent for any neglect or wrengdoing of any officer, agent or
emploves of the Trust. The Trust shall indemnify each Person whe
is, or has been, a Trustee, cfficer, employee or agent of the Trust
and any Perscon whao is serving or has served at the Trust's request

as a dizscitor, officer, trustee, employee or agent of another

oarganizziien in which the Prust has any interest as a shareholder,

sraeditsr or otherwise to the extent and.in the manner provided in
the By=laws.

(b} All persons extending credit to, contracting
with or having any claim against the Trust or the Trustees shall
jook only ts the assets of the Trust for payment under such eredit,
contract or claim; and neither the Trustees nor the Sharsholders,
ner any of khe Trustis officers, emplayeés or agents, whether past,
prasent or futurs, shall be persenally liable therefor.

(c)] BEBvery note, bond, contract, instrument,
certificate or undartaking and every other act or thing whatscever
executad ar done by aor aon faehalf ¢f the Trust or the Trusteas by
any of taex in connection with the Trust shall conclusively be

deemad tc have been exacuted or done only in or with respect o his
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or their capacity as Trustee or Trustees, and such Trus
Trushesez chall nct be personally liakle thereen. At the R;gular
Trusteas! discretion, any note, bond, contract, instrumBnt ’
castifisat; or undertaking made or issued by the Regqular Trustees
or by any officer or afficers may give notice that the Certificate
f Trust is on file in the Office of the Secretary of State of the
Stata of Delaware and that a statutory limifation on liakility
exists and such note, bond, contract, iqstrument, cartificate or
undextaking may, if the Reqular Trustees so determine, recite Ehat
the same was egecuted or made on behalf of the Trust by a Recqular
Trustes or Reqular Trustees in such capacity and not individually
or 3Y an sfficer or officers in such capacity and not individually
and that the obligations of such instrument are not binding upen
any of them or tha Sha;ehclders individually but are binding anly
on the assets and property of the Trust, and may centain such
further resital as such Person or Persoens may deem appreopriata.
The emission of any such netice or recital shall in no way operate
to bing any Trustees, officers or Shareholdars‘individually.
Section 7.2. els Gém a tl : e i
Ho Band ar v. The exXercise by the Regulay Trustees of thelr
respective powers and discretioens hercunder shall be binding upen
averyona interested. A Trustee shall be liable tc the Trust and to
any Sharaholder soclely for his or her own willful misfeasance, bad
faith, ¢ross negligence or raeckless dlsregard of the duties
invalvad in'tha_conduct of the offiece of such Tmustee, and shall

ot be ilabls for erxrors of judgment or mistakes of fact or law.

‘The Regular Trustees may take advice of counsel or other experts
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with respect to the meaning and operation of this Agreement, and
sh=zll be under no liability for any act or emissien in accordance
with suckh advice ner for failing to fellow such advice. The
Prustess shall not ba required to give any bond as such, nor'any
gurety 12 a bond is required.

gegtion 7.3. ;nsy;;;_-x_z;g. The Ragular Trustees shall be
entitisd znd empowered to tha fullest extant permitted by law %:t:
purchaze with Trust assets insurance for liability and for all
expensss rsasonably incurred or paid or expected to be paid by a
Trustes, officer, employee or agent of the Trust in connection with
apy alaim, actis:':n, sult or proceeding in which such Trustee becomes

involved &y virtue of hiz or her ecapacity or former capacity with

the Trust.

ER'.'&.‘&QLE' VIII ~-~ SHAREHOLDERS'! VOTING FPOWERS AND MEETINGS
Section 8.1. Voti W cat 2] Xed
Batss. The Sharsholders shall have power to vote anly (i) for the
election or removal of Trustees as provided in Section 6.1 hereof,
{ii) on a merger or consolidatiecn as provided in Article IX hereef,
{iii} faz the dissolution of the Trust (or any series or class
thersaf} as provided in Sectien 10.1 hereof and (ilv) with respect
to suck zdditional matters relating to the Trust as may be regquired
by appiiczble law, hh;g Agraement or the By-Laws, or as t@e Raqular
Trusteas: nay cnnside;. necessary or desirable. Each sharcholder
shzeli bes =antitled to one vote for each Share owned hy such
Sharehelssr on any matter on which such Shareholder is entitied to
vote and sach fractional Share shall ke entltled to a proportionate
frazctional vote, Notwithstanding any other provision of this
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Agragnsnt, on any matter submitied te a vote of the Sharehblders,
2ll Shares of the Trust then entitled ko vote shall be veoted in
aggregats, eaxcert when the matter involves the termination of a
serias or ¢lass or any other action that the Regular Trustees have

-p

& will affact only the interests of one ear mora series or

(iR
]
Y
'l?

elas %S; then only Sharaholders of such series or slasses shall be.
entltles to vote thereon. There shall be no cumulative veting in
the eisziion of Ragular Trustees. Shares may be voted in person or
by proxy. A proxy may be given in writing. The By-Laws may
provide that proxies may also, or may instead, be given by any

alectronis or telecommunications device or in any other manner.

'Eatil Shares are issued, the Regular Trustees may exercise all

rights of shareholders and may take any action required by law,
tﬁis Agrzement or the By-Laws t¢ be teken by the Sharehelders.
¥aestings of the Sharcholders shall be called and notice thereof and
recezd datas therefor shall ba given and set as provided in the By-
Liws.

séctiun B.2. 10 d Re Vogte. Except when a
larger guorum is required by applicable law, by the By-Laws or Ly
this Agreement, fifty percent (50%) of the Shares entitled toc vote
shall constitute a quorum at a Shareholders! meeting. When any aona
ar mere series (or classes) is to vote as a single class separate
from any other Shares, f£ifty percent (50%) of the Shares of each
such seriscs (or ¢lass) entitled to vote shall constitute a quorum
at a Sharekolderst meeting of that series {or class). Except vhen
a larger wvate is reguired by any provzsinn of thls Agraement or the

B;~Maﬁs er by applicable law, when a quorum is present at any
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mesating, 2 majority of the Shares voted shall dscide any questicns

ang 3 plurality of the Shares voted shall elect a Ragular Trustes,

_previded that where any provision of law or of this Agreement

raguirss ¢hat the holders of any series shall vote as a series (er
that heolders of & c¢lass shall vote as a class), then a majerity ef
the Sharsa of that series (or class) voted on the matter (or a
plurality with respect to the election of a Trustee) shall decide
that matter inscfaf as that series (ezr class) is co-ncernet-i.

Section 8.3. Record Dates. For the purpose of

‘determining the Shareholders of any series (or class) whe are

entitlad te racelve payment of any dividend or of any other
distribution, the Regular Trustees may from time teo time fix a
datea, wﬁiah shall be before the date for the payment of such
éividend or such cother payment, as the record date for determining

the Sharsholdexs of such series {or class) having the right to

regeive such dividend or distribution. Without fixing a record

dates, the Regular Trustees may for distribution purpeses close the
reglster ¢r transfer books for one or more series (or classes) at
any time prior to the payment of a distributicni Nothing in this
géctien £hzll be construed as precluding the Regqular Trustees from
setting differant racord dates for diffaerent saries (or classes).

Secktion 8.4. dditiona ovisions. The By-Laws may
inziuvde further provisions for sSharsholders! vo'i::es and meetings and

»alzatad motkers,

ARTICLE IXI == MERGER AND REORGANIZATION
{a) Notwithstanding anything else.herein, the Regular
Irustees =#may, subject to the approval of the Shareholders as
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providad in Section 8.2 hereof, cause the Trust to merge or

consoliidata with or into one or more trushts, partnerships (general

or limited), associations, limited liakility companies,

cormoraticns or other entities formed, srganized or existing under
+he laws =f a state, commeonwealth, possessicn or coelony of the
Unitad Sigtes.

{(b) Any agreement, merger or consclidation or

c#rtificate_of mergar or ccns-olidatioﬁ may be signed by a majerity

=4

L,

of Beguizr Trushtees and :Eacs:.m:.le signatures conveyed by electrenic
or teleccmmunication means shall be wvalid.
{z) Pursuant to 2nd in aceerdance with the provisions of
Sectionr 381i5(f) of the Delaware Act, naotwithstanding anything teo
the Sontrary contained in this Agreement, an agreecuent, merger ox
consolidation approved By the Regular Trustees in accordance with
Sectier (k) above may effect any smendment to this Agreement or
sffect the adoption cf a new agreement and declaration of the Trust
if it is the surviving or resulting trust in the merger oz
sonseslidation, .
LZBRTISLE ; =« DISSOLUTION, LIQUIDATION AND TERMIMATION
Section 10,1. Dissoiution and Liquidatjon of the Trust.
{2) The Trust (or any series or &lass thereof)
shall bs Sissolved, wound up and terminated as provided herein upon
ihe determination of me Regular Trustees, subject to the approval
of +he Shassholders as prcvided in Section 8.2 hereof, to dissolve
tha Trust {or any series or c¢lass thereof).
{h) Upen the recquisite sharsholder vobte or action
by t'he Ragular Trustees to éissclve the Trust or ang; one or more
- 21 =
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seriss of Shares or any class thereef, after paying or otherwise
vravicéing for all charges, taxes, expenses and lilabilities, whether
Gue or ascrued or anticipated, of the Trust or of the particular

seriss or any class theracf as may ke determlned by the Regular

Frusises, the Trust shall in accordance with such procedures as the

Requlzy Trustees consider appropriate reduce the remaining assets
of the Trust or of tie affected series or class to dlstrlbu able
form in cash or Shares (if any series remain) or other securities,
of any <ombination thereof, and distribute the preceeds *to the
Sharehaideys of the series or classes invélvad, ratably acceording
te the number of Shares of such series or ¢lass held by the several
Sharenclders of such series eor class on the date of distribution.
Tharsuscrn, the Trust or any affected series or class shall
terminate and tha Trustees and the Trust shall be discharged of any
anc all further liabilities and duties relating therete or arising
thersfrom, and the right, title and interest of all parties with
raspact o the Trust ar such series or class shall be'cancelsd and
discharged. Netwithstanding anythlng to the contrary herein, at
the di;aratlcn of the Regular Trustees, upen the dissclution af the
Trust ar any one or more series of Shares or any class thereef, in
liea of reducing the remaining assetﬁ ef the Trust or of the
aftzcted series or class to cash or Shares (if any series remain)
ar gther securities, tha Reqular Trustees may distribuke the assets
of the Trust in kind prcvidgd that each Shareholder receives z Bro
rats porticn’ of each asset of the Trust or the Regular Trustees
otherwise datermine that the manner of distvibution of the Trust

property to the Shareholders is fair,
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(c) Upen dissolution of the Trust, fol ¢ ving
comnieklion of winding up of its husiness, the Trustees shall‘:cause
a cgertificate of cancellation of the Certificate of Trust to be
filed in accordance with the Delawars Act, which ecertificate of

cancellation may be signed by any one Trustee. Upon f£iling of the

‘Qertifizate of Cancellation of the Certificate of Trust the Trus:t

shzll tsrzinate.

ARTICLE ¥T -- NOPICES AND VOTING

Saection 11.1. Notices. All nof.:ices, demands, sonsents
or reguests raguired or permitted under this Agreement must be in
writing, and shall be made by haﬁd delivery, cartified mail,
ovsrnight courier saervice or telecapier: {i). if to a Shareholder
£m the address or talecopy number set forth on the bocks of the
Trusty {ii) if fte a Regular Trustee, to the address and telecopy
numbay 2ot forth cppasite the Trustee's name on Schedule A attached
harawo; ({iii) if to *the Delaware Trustee, to the address and
telacopy number set forth oppesits ths Delaware Trustee's name &n
Scghedule 2 attached hereta; and (-ivJ if to the Trust, to tha

addraza set forth in Section 1.2 hereof; but any party may

designrate a different address by a notlice similarly given to the -

Trusi.

ARTICLE XII -- MISCELLANEOUS PROVISIONS
Ssction 12.4. | Entiye Agqreement. This Agreemsnt

constlitutes the entire agreement among the parties with respect to

the subiect matter hersof and supersedes any prior agreement or
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understandings among them with respect to the subject matter

SECTION 12.2. GOVERNING LAW.
(A) THE TRUST IS CREATED UNDER, AND THIS AGREFMENT

v5 70 BE GOVERNED BY, AND CONSTRUED AND ENTORCED IN ACCORDANCE
WITH, THZ LAWS OF THE STATE OF DELAWARE. THE TRUST SHALL BE OF TRE
OYPE COMMONLY CALLED A BUSINESS TRUST, AND WITHOUT LIMITING'TQE
PRGVISTCNS HEREOF, THE TRUST SPECIFICALLY RESERVES THE RIGHT TO
EXTROLISE ANY OF THE POWERS OR PRIVILEGES AFFORDED TO BUSINESS
TRUSTS &SR ACTIONS THAT MAY BE ENGAGED INIEQ BUSINESS TRUSTS UNDER
THE DELAWARE AC&, AND TRE ARSENCE OF A SPECIFIC REFERENCE HEREIN TO
ANY SUCH BOWER, PRIVILEGE OR ACTION SHALL NOT IMPLY THAT THE TRUST
MAY NOT EXERCISE SUCH POWER OR PRIVILEGE QR TAKE SUCH ACTIONS.

(B) KNOTWITESTANDING THE FIRST SENTENCE OF SECTION
12.2(A) HEREOF, THERE SHALL NCT BE APPLICABLE TO THE TRUST, THE
TRUSTEES OR THLS AGREEMENT (¥X) THR PROVISIONS OF SECTION 3540 QF

TITLE 1z OF TﬁE DELAWARE CODE OR (¥) ANY PROVISIONS OF THE LaWws

I

(STATUTCHY OR COMMON) OF THE STATE OF DELAWARE (OTHER THAN THE
DELAWARE ACT) PERTAINING TO TRUSTS THAT RELATE TO OR REGULATE: (I}
THE FILTEG WITH ANY COURT OR GOVERNMENTAL BODY OR AGENCY QF TRUSTEE
ACCOUNTS OR SCHEDULES OF TRUSTEE FEES AND CHARGES, (II) AFFIRMATIVE
RIOUIREMENTS TO POST BONDS FOR TRUSTEES, OFFICERS, AGENTS OR
TAELOYEES OF A TRUST,! (ITX) THE NECESSITY FOR OBTAINING A COURT OR
OTESR SOVERNMENTAL APPROVAL CONCERNING TEE ACQUISITION, HOLDING OR
PISPOSITTON OF REAL OR PERSONAT, PROPERTY, (IV) FEES OR OTHER SUMS
ADPSLICABLE TO TRUSTEES, OFFICERS, AGENTS OR EMPLOYEES OF A TRUST,
(V) THE ALLOCATION OF RECEIPTS AND EXPENDITURES TO INCOME OR

-~ 34 =
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PRINCIPAL, (VI) RESTRICTIONS OR LIMITATIONS ON THE PERMISSIBLE
RATURE, AMOUNT OR CONCENTRATION OF TRUST INVESTMENTS OR
REQUIREMENTS RETLATING TO THE TITLING, STORAGE OR OTHER MANNER OF
HOIDING oF TRUST ASSETS, OR (VII) TEE ESTABLISHMENT OF FIDUCIARY OR
OTEYR STRYDARDS OR RESFONSIBILITIES QR LIMITATIONS ON THE ACTS OR
DOUERS éi? TRUSTEES THAT ARE INCONSISTENT WITH THE LIMITATIONS OR’
$IABILITIZS OR AUTHORITIES AND POWERS OF THE TRUSTEES SET FORTH OR
REFERENCED IN THIS AGREEMENT.

Section 1.2.3. Amendments. Except as specifically
provided in this section, the Regular ' Trustees may, without
shazrsholder vote, restate, amend or otherwise supplement this
é.g;raemaz:t. Sharcholders shall have the right to wvote (i) on any
anendnent that would affect ﬁ'heir right to vote granted in Sections
§.1, .2 and 10.1 hereof, (ii) on any amendment to this Section
12.3, (iii} any amendment that would materially and adversely
affoeat tths righté of the Sharsholders hereunder, (iv) on any
amendmant that may be reguired by applicable law and (v) on any
amendnent submitted teo then by the Regular Trustees. Any amendment
raguized ar permitted to be submitted to the Shareholders that, as
jc.he Ragular Trustees determine, shall affect ths Shareholders of
sne or more serles {or classes therecf) shall ke authoerized by a
vete of the Sharehelders of each series or class affected and no
votes of Shareholdera®of a series 6:: ¢lass noi.;. affected shall be
ragquired. Notwithstanding anything else herein, no amendment
nerssf shall limit the rights teo indemnification referenced herein
or as »rpyvided in the By-Laws with respect to any actions or

cmissions af Persons covered thereby prior to such amendment and no

- 25 =
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apendmen: hersof shall limit or otherwilse adversely effect the

rigkts of the Delaware Trustee yithout the consent of the Delawars

 Trustee. The Regular Trustees may, witheut Shareholder vote,

rastate, smend or otharwise supplement the Cartificate of Txust as

they dasa necassary or desirable.

Section 12.4. Effect. Except as otherwise specified'

mareln, this Agreement shall be binding upon and inure to the
benefit of the parties and their lagal representatives, suécessors
anc pormitted assigns.

Section 12.5. Proncuns and Number. Whersver from the

" eopkbaxt it appears appropriate, each term stated in either the

singular or the plural shall include the singular and the plural,
and pronouns stated in either the masculine, feminine or neuter
shall include the masculine, feninina and neutex.

Section 12.6.. Partial Enferceabilitv. If any provision

of #kiz Agreement, or the application of such provisien to any

Person or circumstance, shall be held invalid, the remainder of
this Agreement, or the application of such provifion to Perscns oxr
cirsumsiznces other than these to which it is held invalid, shall
net ze affected thereby.

Section 12.7. goupterparts. This Agreement may contain
wers than one counterpart of the signature page. All of such
counterpaTt signatures pages shall be read as though one, and they
skall havs the same force and effect as though 21l of the signers

had sicnad a single signature page.

. savmamew
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I WITNESS WHEREOF, the undarsigmad have axscuted this

Azpeoment a3 of Hay éf ’1: 1996

=

®. Waiker

'mem PRUSTEE:
Copmonwealth TrusT Coe.

2 Petar A. Horty
Title! Prasident

g gizLiddss TTRE. FZREFMLTT T 1 Hdegif
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FILED

scheiula A Gl FEB -5 M1 0
=
2gTeanent and Declaration of SECRETARY oF STATE

Trust of CompUSA Management Company IALLAHASSEE, rloRigi

Za Regulsyr Trusteen

¥ane Addrass
James F. Halpin 14951 Nexth Dallas Parkway
_ Dallas, Texas 75240
ToFax:  (214) 982-4183° -
Jam=as E. Skinner 14951 Novth Dallas Parkway

Dallias, Texas 75240
Fax: (214) 582~-4183

Harik R. Walker 14951 North Dallas Parkway
Dallas, Texas 75240
Fax: (214) 982-4183

IZ. Dalawara Truataa
Name Address

Zopmonwealth Trust Co. ' 29 Hill Rosd
. Wilmington, DE 15806
FPax: {302) 658-~7215



