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Ian S. Fredericks, Esqg. Douglas M. Foley (VSB No. 34364)
SKADDEN, ARPS, SLATE, MEAGHER & MCGUIREWOODS LLP

FLOM, LLP One James Center

One Rodney Square 901 E. Cary Street

PO Box 636 Richmond, Virginia 23219
Wilmington, Delaware 19899-0636 (804) 775-1000

(302) 651-3000
- and -

Chris L. Dickerson, Esq.
SKADDEN, ARPS, SLATE, MEAGHER &
FLOM, LLP

333 West Wacker Drive

Chicago, Illinois 60606

(312) 407-0700

Counsel to the Debtors and
Debtors in Possession

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA
RICHMOND DIVISION

_._..._.—_____.__._..X

In re: : Chapter 11

CIRCUIT CITY STORES, INC., : Case No. 08-35653 (KRH)

et al., : |
Debtors. : Jointly Administered

.__...._____.__-___—X

EXPEDITED MOTION FOR ORDER UNDER 11 U.S.C. §§ 105, 361,
362, 363, 364 AND 503 AND FED. R. BANKR. P. 2002, 4001
AND 6004 APPROVING AMENDMENT TO DEBTOR-IN-POSSESSION
CREDIT AGREEMENT EFFECTIVE AS OF JANUARY 17, 2009

The debtors and debtors in possession in the

above-captioned cases (collectively, the “Debtors”)?t

The Debtors and the last four digits of their respective
taxpayer identification numbers are as follows: Circuit City

LA AR

083565309021200000!




hereby move (the "Motion"), on an expedited basisg, for
entry of an order (the “Order”), substantially in the
form attached hereto, under sections 105, 361, 362, 363,
364 and 503 of title 11 of the United States Code (as
amended, the “Bankruptcy Code”) and rule 2002, 4001 and
6004 of the Federal Rules of Bankruptcy Procedure (the
"Bankruptcy Rules"), approving the Third Amendment (as
defined below) to the Debtor-In-Possession Credit
Agreement (as amended, the "DIP Credit Agreement")z. In
support of this Motion, the Debtors regpectfully
represent as follows:
JURISDICTION AND VENUE
1. This Court has jurisdiction to consider

this Motion under 28 U.S.C. §§ 157 and 1334. This is a

Stores, Inc. (3875), Circuit City Stores West Coast, Inc.
(0785), InterTAN, Inc. (0875), Ventoux International, Inc.
(1838), Circuilt City Purchasing Company, LLC (5170), CC
Aviation, LLC (0841), CC Distribution Company of Virginia,
Inc. (2821), Circuit City Properties, LLC (3353), Kinzer
Technology, LLC (2157), Abbott Advertising Agency, Inc.
(4659), Patapsco Designs, Inc.(6796), Sky Venture Corp.

(0311), Prahs, Inc.(n/a), XSStuff, LLC (9263), Mayland MN, LLC

(6116), Courchevel, LLC (n/a), Orbyx Electronics, LLC (3360),
and Circuit City Stores PR, LLC (5512). The address for
Circuit City Stores West Coast, Inc. is 9250 Sheridan
Boulevard, Westminster, Colorado 80031. For all other

Debtors, the address is 9950 Mayland Drive, Richmond, Virginia

23233.

?  (apitalized terms not otherwise defined in this order shall have
the meaning ascribed to them in the DIP Credit Agreement.
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core proceeding under 28 U.S.C. § 157(b). Venue of these
cases and this Motion in this district is proper under 28
U.S.C. §§8 1408 and 1409.

2. The statutory predicates for the relief
requested herein are sections 105, 361, 363, 363, 364 and
503 of the Bankruptcy Code and Bankruptcy Rules 2002,
4001 and 6004.

BACKGROUND
A, The Bankruptcy Cases

3. On November 10, 2008 (the “Petition
Date”), the Debtors filed voluntary petitions in this
Court for relief under chapter 11 of the Bankruptcy Code.

4. The Debtors continue to manage and
operate their businesses as debtors in possession
pursuant to Bankruptcy Code sections 1107 and 1108.

5. On November 12, 2008, the Office of the
United States Trustee for the Eastern District of
Virginia appointed a statutory committee of unsecured
creditors (the “Creditors’ Committee”). To date, no
trustee or examiner has been appointed in these chapter

11 cases.
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6. On January 16, 2009, the Court authorized
the Debtors, among other things, to conduct going out of
business sales at the Debtors' remaining 567 stores
pursuant to an agency agreement (the "Agency Agreement")
between the Debtors and a joint venture, as agent (the
"Agent"). On January 17, 2009, the Agent commenced going
out of business sales pursuant to the Agency Agreement at
the Debtors remaining stores.

B. The DIP Facility

7. Oon December 23, 2008, this Court entered
the Final Order Pursuant To 11 U.S.C. §§ 105, 361, 362,
363 And 364 And Bankruptcy Rules 2002, 4001 And 9614 of
The Federal Rules Of Bankruptcy Procedure (I) Authorizing
Incurrence By The Debtors Of Post-Petition Secured
Indebtedness And With Priérity Over All Secured
Indebtedness And With Administrative Superpriority,

(II) Granting Liens, (III) Authorizing Use Of Cash
Collateral By The Debtors Pursuant To 11 U.S.C. Section
363 And Providing For Adequate Protection And

(IV) Modifying The Automatic Stay (D.I. 1262, the "DIP
Order"). Under the DIP Order, the Debtors were

authorized to enter into the $1.1 billion post-petition



financing facility (as amended, the "DIP Facility"),
governed by the DIP Credit Agreement and the First and
Second Amendments thereto. The DIP Facility originally
consisted of a $1.1 billion senior secured, super-
priority revolving credit facility, which amount was
reduced to $900 million on December 29, 2008. Bank of
America, N.A. (the "DIP Agent") is the administrative
agent for the lenders under the DIP Facility (the "DIP
Lenders") .

8. The DIP Facility is secured by a first-
perfected security position on substantially all of the
assets® of the Debtors and the Canadian Loan Parties
(subject to Carve-Outs and Permitted Prior Liens). In
addition, the DIP Facility is secured by a super-priority
administrative claim under Bankruptcy Code section 507 (b)
having priority over all other administrative claims,
subject to the carve-outs.

9. Currently, the DIP Facility has a

Termination Date of the earlier of (i) November 10, 2009,

The Second Amendment to the DIP Credit Agreement provides that
all of the proceeds from the Debtors' sale of furniture, fixtures
and equipment, and 50 percent of the proceeds from the Canadian
Loan Parties' sale of furniture, fixtures and equipment are to be
paid to the Debtors' estate.
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(1i) a continuing event of default as specified under the
DIP Credit Agreement, (iii) the date upon which certain
Permitted Sales are consummated or (iv) emergence from
chapter 11 and the effectiveness of a plan of compromise
for the Canadian Loan Parties.® As a result of the
Court's entry of the order approving the Agency
Agreement, the conditions necessary for the Debtors to
borrow under the DIP Credit Agreement cannot be met and
in order for the Debtors to have access to the DIP
Facility, the DIP Lenders are reqﬁiring the Debtors to
enter into the Third Amendment.
RELIEF REQUESTED

10. By this Motion, the Debtors seek entry of
an order approving the Third Amendment to the DIP Credit
Agreement (the "Third Amendment"). The Third Amendment,
among other things, provides for an amended Maturity Date
and Termination Date under the DIP Facility and the
implementation of a wind down budget consistent with the

Debtors' ongoing liquidation under the Agency Agreement.

4 A more detailed description of the terms of the current DIP

Facility is contained in the first day motion for approval of the
DIP Facility dated November 10, 2008 (D.I. 23, the "DIP Motion"),
the DIP Order, and the form of DIP Credit Agreement attached
thereto.
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BASIS FOR RELIEF

11. As described above, the Debtors have
commenced liquidation of the inventory of their remaining
stores pursuant to the Agency Agreement with the Agent.
In the absence of the proposed amendment, such
liquidation would be a default under the DIP Credit
Agreement. Moreover, consistent with the Debtors'
reduced operations as they continue the inventory
liquidation, the Third Amendment provides for a wind down
budget of the Debtors' operations and termination of the
DIP Facility on the earlier of the completion of the
ligquidation sales or April 30, 2009.°

12. The Debtors and the DIP Lenders have
negotiated and entered into the Third Amendment, which is
subject to the approval of this Court.® A copy of the

form of Third Amendment is attached hereto as Exhibit A.

These particular modifications are specific to the Domestic
Borrowers under the DIP Credit Agreement. As to the Canadian
Loan Parties, the DIP Credit Agreement provides for a longer
maturity and a going concern sale rather than a liquidation.

Approval of the Third Amendment with respect to the Canadian Loan
Parties is being sought concurrently in Canada and the
effectiveness of the Third Amendment upon the Canadian Loan
Parties is contingent upon an entry of an order approving the
amendment in the Canadian proceedings under the Companies'
Creditors Arrangement Act.



13. The key modifications effected through the

Third Amendment are summarized in the chart below:’

DIP Credit Agreement Third Amendment
Maturity Earliest of (i) November Earlier of (i) termination
Date 10, 2009, (ii) a or completicn of Sale (as
continuing event of defined in Agency
default under the DIP Agreement) or (ii) April
Credit Agreement, 30, 2009.

(iii) Debtors' failure to
obtain a final DIP order
on or before December 25,
2008, or (iv) emergence
from chapter 11 and the
effectiveness of a plan
of compromise for the
Canadian Entities.

Termination Earlier of (i) the Earlier of (i) the Maturity
Date Maturity Date, (ii) the Date, (ii) the date on
date on which the which the Maturity of the
maturity of the Loans are Loans are accelerated and
accelerated and the the Commitments are
Commitments are terminated in accordance
terminated in accordance with Section 7.01 or
Section 7.01 or (iii) the (iii) the Consummation
date on which a sale Date.

pursuant to clauses (i)
or (iii) of the
definition of Permitted
Sales is consummated, and
(iv) the Consummation
Date.

The chart below is intended only as an illustrative summary, and
again, describeg changes applicable only to the Domestic.
Borrowers. To the extent the description contained in this chart
is inconsistent with the Third Amendment or the current DIP
Credit Agreement, the applicable document controls.

356



DIP Credit Agreement

Third Amendment

Budget

Operating go-forward
budget.

The Wind Down Budget will
be the six week cash flow
projections for the
Domestic Loan Parties,
which currently ends on
February 28, 2009. Any
further borrowing under the
DIP Facility is contingent
upon subseguent cash flow
projections being approved
by 60% of the Lenders
and/or other order of the
Court. The Third Amendment
allows the Domestic
Borrowers to access such
escrowed proceeds to pay
expenses in accordance with
the Wind Down Budget
subject to certain other
conditions described
therein.

Commitment
of the
Lenders

Aggregate outstanding
amount of Credit
Extensions not to exceed
the lower of (x) . . .

(D) . . . $900,000,000 or
(y) such lesser amount to
which the Total
Commitments have then
been decreased by the
Borrowers pursuant
Section 2.17 of the DIP
Credit Agreement minus
certain Pre-Petition
Liabilities.

Aggregate outstanding -
amount of Credit Extensions
not to exceed the lower of
(x) (A) prior to February
16, 2009, $900,000,000 (of
which $850,000,000 shall be
Domestic Commitments),

(B} from February 16, 2009
through February 27, 2009,
$265,000,000 (of which
$225,000,000 shall be
Domestic Commitments), and
(C) thereafter,
$140,000,000 (of which
$100,000,000 shall be
Domestic Commitments; and
(v) such lesser amount to
which the Total Commitments
have then been decreased by
the Borrowers pursuant to
Section 2.17 of the DIP
Credit Agreement.

Borrowers
Reporting to
the Lenders

Borrowers furnish
financial statements and
other information to
Administrative Agent on
regular basis. :

Borrowers furnish financial
statements and other
information to
Administrative Agent more
fregquently.

Performance
Within

(i) Cumulative cash
expenditures not greater

(1) Cumulative cash
expenditures (excluding
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DIP Credit Agreement

Third Amendment

Budget and
Wind Down
Budget

than 110% of projected
amount in Budget, tested
weekly, and (ii) Eligible
Inventory in each store
not less than $1,300,000.

items set forth in clause
(ii) below) not greater
than 100% of projected
amount in Wind Down Budget,
tested weekly, and

(ii) Cumulative cash
expenditures with respect
to customer rebates,
customer deposits and gift
cards (A) not to exceed the
lesser of (x) projected
total amounts in Wind Down
Budget and (y) cumulative
amounts actually presented
for payment by customers,
and (B) not to be used to
pay other expenses or make
other disbursements if not
fully paid as projected in
Wind Down Budget.

Loan to
Value Ratio

None-borrowing capability
determined by a borrowing
base.

From the Third Amendment
effective date through
February 28, 2009, the
ratio of (i) 70.5% Cost
Value of then remaining
Merchandise (as defined in
the Agency Agreement) plus
"Ending Cash Balance"
reflected in Wind Down
Budget to (ii) outstanding
Credit Extensions shall not
be less than 1.50:1.00,
tested weekly.

Professional | $3 million Carve-Out. Professionals paid only in
fees accordance with Wind Down
Budget without a Carve-Out.
Utility Availability Reserve in Utility Blocked Account
Reserve the amount of $5 million funded in the amount of $5
imposed under the million and Lenders
Borrowing Base. released from any further
obligations after such
funding.
14. The Debtors propose that they be

authorized, but not directed, to perform and take all

actions necessary to make, execute and deliver the Third
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Amendment together with all other documentation executed
in connection therewith (the "Amendment Documents") and
to pay the related fees and expenses. Upon execution and
delivery of each of the Amendment Documents and such
other instruments and documents as may be necessary to
effectuate the Third Amendment, the Debtors propose that
such instruments and documents constitute valid and
binding obligations of the Debtors, enforceable against
each Debtor party thereto in accordance with their
reepective terms.

15. In addition, the Debtors propose that the
DIP Order be deemed amended by the order approving this
Motion, and that the DIP Order would continue in full
force and effect as amended. The DIP Order, as amended
by the proposed order approving this Motion, would not
treat secured creditors any differently than such secured
creditors are treated under the DIP Order. In connection
with all obligations and indebtedness arising under the
DIP Credit Agreement, the DIP Agent and the DIP Lenders
would be granted each and every right and remedy granted

to the DIP Agent and the DIP Lenders under the DIP Order.
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APPLICABLE AUTHORITY

I. THE COURT SHOULD APPROVE THE PROPOSED THIRD
AMENDMENT .
A, The Third Amendment is Appropriate under

Section 364 (c).

16. The Debtors propose to enter into the
Third Amendment and continue to provide security
interests and liens as set forth in the DIP Credit
Agreement, pursuant to sections 364 (¢) of the Bankruptcy
Code. The statutory requirement for obtaining post-
petition credit under section 364 (c) is a finding, made
after notice and hearing, that the debtors are "unable to
obtain unsecured credit allowable under section 503 (b) (1)
of the [the Bankruptcy Codel." 11 U.S.C. § 364(c).

17. Courts have articulated a three-part test
to determine whether a debtor is entitled to financing
under section 364 (c) of the Bankruptcy Code.
Specifically, courts look to whether

(a) the debtor is unable to obtain unsecured

credit under section 364(b), i.e., by
allowing a lender only an administrative
claim;

(b) the credit transaction is necessary to
preserve the assets of the estate; and



(c) the terms of the transaction are fair,
reasonable, and adequate, given the
circumstances of the debtor-borrower and
the proposed lender.

In re Ames Dep't Stores, 115 B.R. 34, 37-39 (Bankr.

S.D.N.Y. 1990). This Court has already found that these
conditions were met when it entered the DIP Order, which
approved the Debtors' current DIP Facility. Because the
current DIP Facility will remain in place, subject to
certain terms under the Third Amendment, the Court's
findings should continue to apply and the Debtors should
be permitted to continue to grant the liens in accordance
with section 364 (c) of the Bankruptcy Code.

18. Since the Debtors decided to liquidate,
obtaining financing has become even more difficult than
at the commencement of thé case. Accordingly, the
Debtors have been unable to obtain financing on an
unsecured or junior priority basis, or otherwise, on
terms and conditions more favorable than those provided
in the DIP Credit Agreement as amended by the Third
Amendment .

19. Moreover, the Debtors have an immediate

need for funds to continue operations, without which they
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would be unable maximize the value of their estates. The
Debtors' use of the DIP Facility on any basis is
contingent upon entry into, and Court approval of, the
Third Amendment. Absent access to such financing, the
Debtors would be unable to continue the orderly sale of
their assets in chapter 11, resulting in irreparable harm
to the Debtors, their estates and all other parties-in-
interest.

B. Entry into the Third Amendment Represents an

Exercise of the Debtors' Sound Business :

Judgment.

20. Bankruptcy Code section 363 (b) provides
that a debtor "after notice and a hearing, may use, sell,
or lease, other than in the ordinary course of business,
property of the estate." 11 U.S.C. § 363(b). A debtor
may use assets outside of the ordinary course of business
if a sound business purpose exists for doing so. In re

WBQ P’ship, 189 B.R. 97, 102 (Bankr. E.D. Va.

1995) (citing Stephens Indus., Inc. v. McClung, 789 F.2d

386, 390 (6th Cir. 1986)); see also In re Derivium

Capital, LLC, 380 B.R. 392, 404 (Bankr. D.S.C. 2007); In

re Shipman, 344 B.R. 493, 495 (Bankr. N.D. W.Va. 2006);

U.S. ex rel. Rahman v. Oncology Assoc., P.C., 269 B.R.
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139, 161 (D. Md. 2001); In re W.A. Mallory Co., Inc., 214

B.R. 834, 836 (Bankr. E.D. Va. 1997). To satisfy the
“gsound business purpose test,” the Debtor must
demonstrate that (1) a sound business reason justifies
the transaction; (2) the transaction was proposed and
negotiated in good faith; and (3) adequate and reasonable
notice of the transaction has been provided. See, e.9g.,

In re WBQ P’ship, 189 B.R. at 102.

21. The Debtors assert that the decision to
enter into the Third Amendment is a sound exercise of
their business judgment. The Third Amendment will, among
other things, allow the Debtors to (a) cure certain
ongoing defaults and Events of Default under the current
DIP Credit Agreement, (b) modify the maturity date of the
DIP Facility, (c) implement a wind down budget and
(d) permit them to borrow under the DIP Credit Agreement
and pay the costs of administering these cases in an
orderly wind down. Such an orderly wind down will allow
the Debtors to maximize the value of their estates.and
is, therefore, in the best interest of all parties-in-

interest.



22. Accordingly, the Debtors should be granted
authority to enter into the Third Amendment, pursuant to
sections 363 and 364 of the Bankruptcy Code, and take the
other actions contemplated by the Third Amendment and as
requested herein.

II. THE DIP FACILITY AS AMENDED SHOULD BE ACCORDED THE
BENEFITS OF SECTION 364 (e).

23. No consideration is being provided to any
party to, or guarantor of, obligations arising under the
DIP Facility, other than as disclosed in the Third
Amendment. The terms and conditions of the Third
Amendment are fair and reasonable and were negotiated by
the parties in good faith and at arms' length.-
Accordingly, the DIP Facility as amended should be
accorded the benefits of section 364 (e) of the Bankruptcy
Code.

III. THE TEN-DAY STAY PROVIDED BY BANKRUPTCY RULE 6004
SHOULD BE WAIVED.

24. Bankruptcy Rule 6004 (h) provides that:
“[aln order authorizing the use, sale, or lease of
property is stayed until the expiration of 10 days after
entry of the order, unless the court orders otherwise.”

Fed. R. Bankr. P. 6004 (h).

364



25. The Debtors request that the Court waive
the ten-day stay of Bankruptcy Rules 6004 with respect to
the amendment of the DIP Credit Agreement following entry
of the order approving such amendment. By waiving such
requirements, the Debtors will avoid a default under the
current DIP Credit Agreement arising from the Debtors'
ligquidation and will be able to operate under the Wind
Down Budget, which more accurately reflects their needs
as the Debtors reduce their operations. Most
importantly, waiver of the ten-day stay would allow the
Debtors immediate access to the financing necessary to
continue to operate and preserve the value of the
Debtors' estates.

NOTICE

26. Notice of this Motion has been provided to
those parties who have requested notice pursuant to
Bankruptcvauie 2002 and the Core Group (as defined in
the Order Pursuant to Bankruptcy Code Sections 102 and
105, Bankruptcy Rules 2002 and 9007, and Local Bankruptcy
Rules 2002-1 and 9013-1 Establisghing Certain Notice, Case
Management, and Administrative Procedures (D.I. 130, the

“Case Management Order”)). The Debtors submit that,
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under the circumstances, no other or further notice need
be given.
WAIVER OF MEMORANDUM OF LAW

27. DPursuant to Local Bankruptcy Rule 9013-
1(@), and because there are no novel issues of law
presented in the Motion and all applicable authority is
set forth in the Motion, the Debtors request that the
requirement that all motions be accompanied by a separate
memorandum of law be waivgd.

NO PRIOR REQUEST
28. No previous request for the relief sought

herein has been made to this Court or any other court.



CONCLUSION

WHEREFORE, the Debtors respectfully request

that the Court enter an Order granting the relief

requested herein, and such other and further relief as

may be just and proper.

Dated: February 12, 200¢
Richmond, Virginia

SKADDEN, ARPS, SLATE, MEAGHER &
FLOM, LLP

Gregg M. Galardi, Esg.

Ian S. Fredericks, Esqg.

P.O. Box 636

Wilmington, Delaware 19899-0636
(302) 651-3000

- and -

SKADDEN, ARPS, SLATE, MEAGHER &
FLOM, LLP

Chris L. Dickerson, Esqg.

333 West Wacker Drive

Chicago, Illinois 60606

(312) 407-0700

- and -
MCGUIREWOODS LLP

/s/ Douglas M. Foley
Dion W. Hayes (VSB No. 34304)
Douglas M. Foley (VSB No. 34364)
One James Center

901 E. Cary Street
Richmond, Virginia 23219

(804) 775-1000

Counsel for Debtors and Debtors
in Possession
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EXHIBIT A

(Third Amendment)



369

THIRD AMENDMENT TO SENIOR SECURED, SUPER-PRIORITY,
DEBTOR-IN-POSSESSION CREDIT AGREEMENT

This Third Amendment to Senior Secured, Super-Priority Debtor-in-Possession Credit
Agreement (the “Third Amendment”) is made as of the 17th day of January, 2009 by and among

CIRCUIT CITY STORES, INC., as debtor and debtor-in-possession, a corporation
organized under the laws of the State of Virginia having a place of business at 9950
Mayland Drive, Richmond, Virginia, as Lead Borrower for the Borrowers, being

said CIRCUIT CITY STORES, INC., as debtor and debtor-in-possession;

CIRCUIT CITY STORES WEST COAST, INC., as debtor and debtor-in-
possession, a corporation organized under the laws of the State of California
having a place of business at 680 S. Lemon Avenue, Walnut, California 91789;

Circuit City Stores PR, LLC, as debtor and debtor-in-possession, a limited
liability company organized under the laws of the Commonwealth of Puerto Rico
having a place of business at San Patricio Plaza 3369, Local C-02 St Ebano &
Tabonuco, Guaynabo, Puerto Rico;

InterTAN Canada Ltd., as a debtor company, a corporation organized under the
laws of the Province of Ontario, Canada, having its head office at 279 Bayview
Drive, Barrie, Ontario, Canada L4M 4WS5;

the LENDERS party hereto;

BANK OF AMERICA, N.A., as Administrative Agent and Collateral Agent for the
Lenders and the Issuing Bank, a national banking corporation, having its principal place
of business at 100 Federal Street, Boston, Massachusetts 02110;

BANK OF AMERICA (acting through its Canada branch), as Canadian Administrative
Agent and Canadian Collateral Agent for Lenders having a Canadian Commitment, a
banking corporation carrying on business under the Bank Act (Canada), having a place of
business at 200 Front Street West, Toronto; Ontario, Canada M5V 3L2;

GENERAL ELECTRIC CAPITAL CORPORATION, N.A., as Co-Collateral Agent;
WELLS FARGO RETAIL FINANCE, LLC, as Syndication Agent; and

GENERAL ELECTRIC CAPITAL CORPORATION and JPMORGAN CHASE BANK,
N.A., as Co-Documentation Agents; B

in consideration of the mutual covenants herein contained and benefits to be derived herefrom.
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WITNESSETH

WHEREAS, the Lead Borrower and the other Borrowers, the Agents, the Lenders, the
Issuing Bank, the Co-Collateral Agent, the Syndication Agent, the Co-Documentation Agents
have entered into a Senior Secured, Super-Priority Debtor-in-Possession Credit Agreement dated
as of November 12, 2008 (as amended, modified or supplemented prior to the date hereof, the
“DIP Credit Agreement”); and

WHEREAS, the Lead Borrower and the other Borrowers, the Agents, the Lenders, the
Issuing Bank, the Co-Collateral Agent, the Syndication Agent, and the Co-Documentation
Agents have agreed to amend certain provisions of the Credit Agreement, on the terms and
conditions set forth herein.

NOW THEREFORE, it is hereby agreed as follows:

1. Definitions: All capitalized terms used herein and not otherwise defined shall have the
same meaning herein as in the DIP Credit Agreement.

2. Amendments to Article I. The provisions of Article I of the DIP Credit Agreement are
hereby amended as follows:

a. The definitions of “Excess Availability”, “Liquidation”, and “Permitted
Overadvance” are hereby deleted in their entirety.

b. The definition of “Budget” is hereby deleted in its entirety and the following
substituted in its stead:

“Budget” means the thirteen (13) week cash flow of the Canadian Loan Parties,
furnished from time to time pursuant to Section 5.01(b)(ii) hereof, in substance
reasonably satisfactory to the Required Lenders, reflecting on a line-item basis,
among other things, anticipated sales, cash receipts, inventory levels,
expenditures, the Canadian Borrowing Base and Canadian Availability for the
subject period, which Budget may be amended and modified solely with the
written consent of the Required Lenders.

c. The definition of “Canadian Availability” is hereby deleted in its entirety and the
following substituted in its stead:

“Canadian Availability” means (a) the lesser of (i) $40,000,000 or (ii) the
Canadian Borrowing Base, minus (b) the aggregate unpaid balance of Credit
Extensions made to, or for the account of the Canadian Borrower.

d. The definition of “Maturity Date” is hereby deleted in its entirety and the
following substituted in its stead:



371

“Maturity Date” means (i) with respect to the Obligations of the Domestic
Borrowers, the earlier of (A) the termination or completion of the Sale (as defined
in the Agency Agreement) or (B) April 30, 2009, and (ii) with respect to the
Canadian Liabilities, the earlier of (A) the consummation of a sale of the
Canadian Loan Parties or substantially all of their assets, or (B) June 30, 2009.

The definition of “Other Carve Out Amounts” is hereby deleted in its entirety and
the following substituted in its stead:

“Other Carve Out Amounts” means the “Carve Out” as defined in the Final
Borrowing Order (as amended in connection with the Third Amendment).

The definition of “Reported Fee Accruals” is hereby deleted in its entirety and the
following substituted in its stead: :

“Reported Fee Accruals” means Professional Fees and Expenses which have been
incurred, accrued or invoiced (and remain unpaid), in an amount not to exceed
110% of the aggregate amount set forth in the line items for “Debtors’
Professional Fees” and “Committee’s Professional Fees” in the Wind Down
Budget. Any such Professional Fees and Expenses which have been incurred,
accrued or invoiced (and remain unpaid) in excess of 110% of the amount thereof
set forth in the Wind Down Budget shall not constitute “Reported Fee Accruals.”

The definition of “Termination Date” is hereby deleted in its entirety and the
following substituted in its stead:

“Termination Date” shall mean the earliest to occur of (i) with respect to the
Domestic Borrowers, (A) the Maturity Date applicable to the Domestic
Borrowers, (B) the date on which the maturity of the Loans are accelerated and
the Commitments are terminated in accordance with Section 7.01, and (C) the
Consummation Date, and (ii) with respect to the Canadian Borrower, (A) the
Maturity Date applicable to the Canadian Borrower, (B) the date on which the
maturity of the Loans are accelerated and the Commitments are terminated in
accordance with Section 7.01, and (C) the Consummation Date. Any references
to the Termination Date in this Agreement shall mean and refer to the
Termination Date applicable to the Domestic Borrowers and/or the Canadian
Borrower, as the case may be.

The following new definitions are hereby added in appropriate alphabetical order:

“2009 Agency Agreement” means the Agency Agreement between, among
others, certain of the Borrowers and Great American Group WF, LLC, Hudson
Capital Partners, LLC, SB Capital Group, LLC and Tiger Capital Group, LLC
dated January 15, 2009 for the disposition of Inventory at certain of the Domestic
Borrowers’ stores, as in effect on the Third Amendment Effective Date.

3
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“I_oan to Value Ratio” as defined in Section 6.14 hereof.

“Required Consenting Lenders” shall mean, at any time, Lenders (other than
Delinquent Lenders) having Commitments at least equal to 60% of the Total
Commitments outstanding (excluding the Commitments of any Delinquent
Lender), or if the Commitments have been terminated, Lenders (other than
Delinquent Lenders) whose percentage of the outstanding Credit Extensions (after
settlement and repayment of all Swingline Loans by the Lenders) aggregate not
less than 60% of all such Credit Extensions (excluding the Credit Extensions of a
Delinquent Lender).

“Third Amendment” means that certain Third Amendment to Senior Secured,
Super-Priority, Debtor-in-Possession Credit Agreement dated as of January 17,
2009 by, among others, the Borrowers, the Agents, and the Required Lenders.

“Third Amendment Effective Date” means January 17, 2009.

“Wind Down Budget” means the six (6) week cash flow projections for the
Domestic Loan Parties, substantially in the form of the initial Wind Down Budget
annexed to the Third Amendment as Schedule I, and any subsequent cash flow
projections approved by the Required Lenders. Any Wind Down Budget
approved by the Required Lenders may thereafter be amended and modified
solely with the written consent of the Required Lenders.

“Wind Down Certificate” shall have the meaning given to such term in Section
5.01(b)(iii) hereof.

“Wind Down Variance Report” means a report prepared by the Lead Borrower’s
management reflecting on a line-item basis the Domestic Loan Parties’ actual
performance compared to the Wind Down Budget for the immediately preceding
week and on a cumulative basis for the period after the Third Amendment
Effective Date and the percentage variance of the Domestic Loan Parties’ actual
results from those reflected in the then extant Wind Down Budget, along with
management’s explanation of such variance. In preparing such Wind Down
Variance Report, the Lead Borrower may aggregate expenses for “Corporate
Office Costs During GOB” and “DC & Service Costs During GOB” (rather than
reporting such expenses on a line item basis for each such location as reflected in
the initial Wind Down Budget) for (a) payroll and taxes, (b) rents and utilities,
and (c) general operating expenses.

Amendment to Article II. The provisions of Article II of the DIP Credit Agreement are
hereby amended as follows:

a. Section 2.01(a) of the DIP Credit Agreement is hereby deleted in its entirety and
the following substituted in its stead:
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“(a)  Each Domestic Lender severally and not jointly with any other Lender, agrees,
upon the terms and subject to the conditions herein set forth, to extend credit to the
Domestic Borrowers, and each Canadian Lender severally and not jointly with any other
Lenders, agrees upon the terms and subject to the conditions herein set forth, to extend
credit to the Canadian Borrower on a revolving basis, in the form of Revolving Loans and
Letters of Credit, subject to the following limitations:

@) Subject to Sections 2.01(2)(iit), (a)(iv), (a)(vi), (a)(vii), 2.21(c) and 5.11
hereof, the aggregate outstanding amount of the Credit Extensions shall not at any time
exceed the lower of (x) (A) prior to February 16, 2009, $900,000,000 (of which
$850,000,000 shall be Domestic Commitments and $50,000,000 shall be Canadian
Commitments), (B) from February 16, 2009 through February 27, 2009, $265,000,000
(of which $225,000,000 shall be Domestic Commitments and $40,000,000 shall be
Canadian Commitments), and (C) thereafter, $140,000,000 (of which $100,000,000 shall
be Domestic Commitments and $40,000,000 shall be Canadian Commitments); and (y)
such lesser amount to which the Total Commitments have then been decreased by the
Borrowers pursuant to Section 2.17 hereof.

(i)  No Lender shall be obligated to issue any Letter of Credit, and Letters of
Credit shall be available from the Issuing Bank, subject to the ratable participation of all
Lenders, as set forth in Section 2.07; provided that no Letters of Credit shall be issued or
extended for the account of the Domestic Loan Parties on or after the Third Amendment
Effective Date. The Borrowers will not at any time permit (A) the aggregate Letter of
Credit Outstandings with respect to the Domestic Loan Parties to exceed (i) the aggregate
Letter of Credit Outstandings with respect to the Domestic Loan Parties as of the Third
Amendment Effective Date, minus (ii) all amounts paid by the Issuing Bank with respect
to such Letters of Credit minus (iii) the maximum stated amount of all such Letters of
Credit which expire in accordance with their terms or which are returned undrawn, minus
(iv) the amount of any reduction in the maximum stated amount of any such Letter of
Credit, or (B) the aggregate Letter of Credit Outstandings with respect to the Canadian
Loan Parties to exceed $20,000,000.

(ili)  The Credit Extensions made to the Domestic Borrowers shall not, as to
any Domestic Lender, exceed such Lender’s Domestic Commitment.

(iv)  The Credit Extensions made to the Canadian Borrower shall not as to any
Canadian Lender, exceed the lesser of such Lender’s Canadian Commitment or such
Canadian Lender’s Commitment Percentage of the Canadian Borrowing Base.

) The Loans made to and the Letters of Credit issued on behalf of, the
Canadian Borrower by the Canadian Lenders may be either in $ or CDS$, at the optioh of
the Canadian Borrower, as herein set forth.



(vi)  The aggregate outstanding amount of Credit Extensions to the Canadian
Borrower shall not at any time exceed the lower of (A) the Canadian Total Commitments
or (B) the amounts available under the Canadian Borrowing Base.

(vii) The aggregate outstanding amount of Credit Extensions to the Domestic
Borrowers shall not at any time exceed the Domestic Total Commitments.

(viii) No Lender shall be obligated to make any Credit Extension (A) to the
Domestic Borrowers in excess of such Lender’s Domestic Commitment, or (B) to the
Canadian Borrower in excess of such Lender’s Canadian Commitment.

(ix)  Subject to all of the other provisions of this Agreement, Revolving Loans
that are repaid may be reborrowed by the Domestic Borrowers or Canadian Borrower, as
applicable, prior to the applicable Termination Date.

x) Notwithstanding anything to the contrary contained in this Agreement,
upon payment in full of all Revolving Loans made to the Domestic Borrowers, no
additional Revolving Loans shall thereafter be made to the Domestic Borrowers and all
Commitments of the Domestic Lenders to make such Revolving Loans shall be
terminated. Without limiting the foregoing, except as set forth in Section 2.23(m), the
Lenders shall have no obligation to fund any items included in the Wind Down Budget
which have been incurred, accrued or invoiced prior to, and remain unpaid at the time of,
the payment in full of all Revolving Loans made to the Domestic Borrowers (to the
extent and as contemplated in the Wind Down Budget).

b. Section 2.02 of the Credit Agreement is hereby deleted in its entirety and the
following substituted in its stead:

SECTION 2.02 Intentionally Omitted.

c. Section 2.04 of the Credit Agreement is hereby amended by adding the following
new clause (e) at the end thereof:

“(e)  Notwithstanding anything to the contrary set forth in this Section 2.04 or
elsewhere in this Agreement, on and after the Third Amendment Effective Date,
all Loans made to the Domestic Borrowers shall only be Prime Rate Loans.”

d. Section 2.05 of the Credit Agreement is hereby deleted in its entirety and the
following substituted in its stead:

SECTION 2.05 Overadvances. The Agents and the Lenders have no
obligation to make any Loan or to provide any Letter of Credit if an Overadvance
or a Canadian Overadvance would result. The Canadian Agent may, in its
reasonable discretion, make Permitted Canadian Overadvances to the Canadian
Borrower without the consent of the Lenders and each Lender shall be bound
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thereby. Any Permitted Canadian Overadvances may constitute Swingline Loans.
The making of any Permitted Canadian Overadvance is for the benefit of the
Canadian Borrower; such Permitted Canadian Overadvances constitute Revolving
Loans and Obligations. The making of any such Permitted Canadian
Overadvances on any one occasion shall not obligate the Canadian Agent, or any
Lender to make or permit any Permitted Canadian Overadvances on any other
occasion or to permit such Permitted Canadian Overadvances to remain
outstanding.

Section 2.06(b) of the Credit Agreement is hereby amended (i) by deleting “(B)
for Permitted Overadvances or Permitted Canadian Overadvances, as applicable”
in the fourth line thereof and by substituting “(B) for Permitted Canadian
Overadvances” in its stead, (ii) by deleting “(other than Permitted Overadvances
oor Permitted Canadian Overadvances, as applicable)” in the twelfth line thereof
and by substituting “(other than Permitted Canadian Overadvances)” in its stead,
and (iii) by deleting “(other than Permitted Overadvances)” in the seventeenth
line thereof.

Section 2.07(a) of the Credit Agreement is hereby deleted in its entirety and the
following substituted in its stead:

“(a)  Upon the terms and subject to the conditions herein set forth, the Lead
Borrower on behalf of the Domestic Borrowers and the Canadian Borrower for
itself, may request the Issuing Bank or the Canadian Agent in the case of the
Canadian Borrower, at any time and from time to time after, the date hereof and
(x) with respect to the Domestic Borrowers, until the Third Amendment Effective
Date, and (y) with respect to the Canadian Borrower, prior to the Termination
Date, to issue or to cause to be issued, and subject to the terms and conditions
contained herein, the Issuing Bank or Canadian Agent in the case of the Canadian
Borrower shall issue or cause to be issued, for the account of the relevant
Borrower one or more Letters of Credit; provided that no Letter of Credit shall be
issued if after giving effect to such issuance (i) the aggregate Letter of Credit
Outstandings with respect to the Domestic Loan Parties shall exceed (A) the
aggregate Letter of Credit Outstandings with respect to the Domestic Loan Parties
as of the Third Amendment Effective Date, minus (B) all amounts paid by the
Issuing Bank with respect to such Letters of Credit, minus (C) the maximum
stated amount of all such Letters of Credit which expire in accordance with their
terms or which are returned undrawn, minus (D) the amount of any reduction in
the maximum stated amount of any such Letter of Credit, (ii) the aggregate Letter
of Credit Outstandings with respect to the Canadian Loan Parties shall exceed
$20,000,000, or (iii) the limitations set forth in Section 2.10(a) would be
exceeded; and provided, further, that no Letter of Credit shall be issued (A) if the
Issuing Bank shall have received notice from the Administrative Agent or the
Canadian Agent, as applicable, or the Required Lenders that the conditions to
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such issuance have not been met, (B) if any order, judgment or decree of any
Governmental Authority or arbitrator shall by its terms purport to enjoin or
restrain the Issuing Bank from issuing such Letter of Credit, or any Applicable
Law binding on the Issuing Bank or any request or directive (whether or not
having the force of law) from any Governmental Authority with jurisdiction over
the Issuing Bank shall prohibit, or request that the Issuing Bank refrain from, the
issuance of letters of credit or acceptances generally or such Letter of Credit in
particular or shall impose upon the Issuing Bank with respect to such Letter of
Credit any restriction, reserve or capital requirement (for which the Issuing Bank
is not otherwise compensated hereunder) not in effect on the Closing Date, or
shall impose upon the Issuing Bank any unreimbursed loss, cost or expense which
was not applicable on the Closing Date and which the Issuing Bank in good faith
deems material to it (for which the Issuing Bank is not otherwise compensated
hereunder), (C) the issuance of such Letter of Credit would violate one or more
policies of the Issuing Bank applicable to letters of credit generally, (iii) a default
of any Lender’s obligations to fund hereunder exists or any Lender is at such time
a Delinquent Lender or Deteriorating Lender hereunder, unless the Issuing Bank
has entered into arrangements satisfactory to the Issuing Bank with the Borrowers
or such Lender to eliminate the Issuing Bank’s risk with respect to such Lender.”

Section 2.17(a) of the Credit Agreement is hereby deleted in its entirety and the
following substituted in its stead:

“(a)  On February 16, 2009, the Domestic Commitments shall be automatically
and permanently reduced to $225,000,000, without any further action on the part
of the Agents, the Lenders or the Borrowers. On February 28, 2009, the Domestic
Commitments shall be automatically and permanently further reduced to
$100,000,000, without any further action on the part of the Agents, the Lenders or
the Borrowers. Such reductions shall be applied ratably to the Domestic
Commitments of each Lender. At the effective time of any such reduction, the
Domestic Borrowers shall pay to the Administrative Agent for application as
provided herein (i) all Commitment Fees accrued on the amount of the Domestic
Commitments so reduced through the date thereof, and (ii) subject to the
provisions of Section 2.23(m), any amount by which the Credit Extensions
outstanding on such date exceed the amount to which the Domestic Commitments
are to be reduced effective on such date (and, if, after giving effect to the
prepayment in full of all outstanding Loans such Credit Extensions have not been
so reduced, deposit cash into the applicable Cash Collateral Account in an amount
equal to 103% of the Letters of Credit Outstanding to the extent necessary in
order that the Credit Extensions do not exceed the Domestic Commitments as so
reduced), in each case pro rata based on the amount prepaid.”

The provisions of Section 2.17(e) of the Credit Agreement are hereby deleted in
their entirety. :
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1. Section 2.20(a) of the Credit Agreement is hereby deleted in its entirety and the
following substituted in its stead:

“a) @ Intentionally Omitted.

(i)  Ifatany time the amount of the Credit Extensions to the Canadian
Borrower exceeds the lower of (i) the then amount of the Canadian Total
Commitments, and (ii) the amounts available under the Canadian
Borrowing Base, including, without limitation, as a result of one or more
fluctuations in the exchange rate of the CD$ against the dollar, the
Canadian Borrower will immediately upon notice from the Administrative
Agent prepay such Loans in an amount necessary to eliminate such excess.

(iii)  Subject to Section 5.11 hereof, if at any time the amount of the
Credit Extensions to the Domestic Borrowers exceeds the then amount of
the Domestic Total Commitments, the Domestic Borrowers will
immediately upon notice from the Administrative Agent prepay such
Loans in an amount necessary to eliminate such excess.

(iv)  Notwithstanding anything in this Agreement or the Wind Down
Budget to the contrary, the amount of the outstanding Credit Extensions to
the Canadian Borrower shall not be required to be repaid by the Domestic
Borrowers or from the proceeds from the disposition or liquidation of their
assets until such time as all Domestic Obligations (other than Domestic
Obligations arising from Canadian Liabilities) have been paid in full
and/or cash collateralized.

Without in any way limiting the foregoing provisions, the Administrative
Agent shall, weekly or more frequently in the Administrative Agent’s sole
discretion, make the necessary Dollar Equivalent calculations to determine
whether any such excess exists on such date.”

j- Section 2.23 of the Credit Agreement is hereby amended by adding the following
new clause (m) at the end thereof:

(m) Notwithstanding anything to the contrary herein contained, the “Ending Cash
Balance” reflected in the initial Wind Down Budget (adjusted to reflect the actual
cash and not the amounts projected in such Wind Down Budget, and increased by
the amount of the Credit Extensions to the Canadian Borrower outstanding on
January 24, 2009) shall be deposited in the Cash Collateral Account established
for the Domestic Borrowers referred to in this Agreement as the “Circuit City
Cash Collateral Account” as collateral for the Letter of Credit Outstandings
related to the Domestic Borrowers and the Canadian Liabilities, provided that, to
the extent that expenses included in the initial Wind Down Budget are not paid at
the times projected in the Wind Down Budget but are required to be paid on or
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before February 28, 2009, such portion of the “Ending Cash Balance” so
deposited in the Cash Collateral Account shall be transferred by the Collateral
Agent, upon the request of the Lead Borrower, to the Lead Borrower’s
disbursement account for the payment of such expenses; provided further that the
Collateral Agent shall not be obligated to so release or transfer funds in the Cash
Collateral Account, if, after giving effect thereto, less than $10,000,000 shall
remain on deposit in the Cash Collateral Account. In connection with any such
request, the Lead Borrower shall contemporaneously certify to the Collateral
Agent the expenses to be paid with any amounts so transferred. Inno event shall
the Collateral Agent or the Lenders have any obligation to release any amounts in

“the Cash Collateral Account after February 28, 2009 whether for the purpose of

funding any items included in the Wind Down Budget which have been incurred,
accrued or invoiced prior to, and remain unpaid, or otherwise. From and after
March 1, 2009 any amounts in the Cash Collateral Account (whether deposited
prior to or after March 1, 2009) may not be used by the Loan Parties, except (i) as
the Lead Borrower, the Collateral Agent and the Required Consenting Lenders
may agree, (ii) in accordance with a further order of the US Bankruptcy Court, or
(iii) to reimburse the Issuing Bank for any amounts drawn and paid on account of
such Letters of Credit or in payment of any Canadian Liabilities; provided that the
amounts in the Cash Collateral Account shall first be utilized to cash collateralize
and repay the Letter of Credit Outstandings related to the Domestic Borrowers
prior to payment on account of the Canadian Liabilities, and further provided that
the right of the Loan Parties to seek an order from the Bankruptcy Court to utilize
the amounts at any time on deposit in the Cash Collateral Account shall not be
deemed to constitute a modification or waiver of, or extension of time set forth in,
any provision of this Agreement, the Final Borrowing Order, or any other Loan
Document which requires the Loan Parties to cash collateralize and/or repay the
Letters of Credit Outstanding or other Obligations, each of which provisions -
remain in full force and effect as written.

4. Amendment to Article III. The provisions of Article 11l of the DIP Credit Agreement are

hereby amended as follows:

a.

Section 3.04 of the DIP Credit Agreement is hereby amended by inserting
“Except for transactions evidenced by the 2009 Agency Agreement” at the
beginning thereof.

Section 3.09 of the DIP Credit Agreement is hereby amended by inserting “To the
extent set forth in the Budget and the Wind Down Budget” at the beginning
thereof.

Section 3.11 of the DIP Credit Agreement is hereby amended by adding “Wind
Down Budgets,” after “Budgets,” in the second line thereof.
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Amendment to Article IV. The provisions of Article IV of the DIP Credit Agreement are
hereby amended by deleting Section 4.02(e) in its entirety and by substituting the
following in its stead:

“(e)  Wind Down Certificate; Canadian Borrowing Base Certificate. The
Administrative Agent shall have received the most recently required Wind Down
Certificate or Canadian Borrowing Base Certificate, as applicable, with each such
Wind Down Certificate or Borrowing Base Certificate, as applicable, including
schedules as required by this Agreement.

Amendments to Article V. The provisions of Article V of the DIP Credit Agreement are
hereby amended as follows:

a. Section 5.01 of the DIP Credit Agreement is hereby deleted in its entirety and the
following substituted in its stead:

SECTION 5.01 Financial Statements and Other Information.

(a) The Borrowers will furnish to the Administrative Agent for further
distribution to the Lenders, promptly after the same become publicly available,
copies of all reports on Form 8-K filed by the Lead Borrower with the Securities
and Exchange Commission, or any Governmental Authority succeeding to any or
all of the functions of said Commission, or with any national securities exchange,
as the case may be.

(b) The Borrowers will furnish to the Administrative Agent (for further
distribution to the Lenders) and the Co-Collateral Agent:

(i) On Wednesday of each week (or, if Wednesday is not a Business
Day, on the next succeeding Business Day), (A) a Variance Report, and (B) a
Wind Down Variance Report; and

(ii)  Onthe 10™ day of each calendar month (or, if such day is not a
Business Day, on the next succeeding Business Day), an updated Budget; and

(iii)  Daily, a certificate substantially in the form of Exhibit D-1 (a
“Wind Down Certificate”), certified as complete and correct in all material
respects on behalf of the Lead Borrower by a Financial Officer of the Lead
Borrower, (a) showing (i) the Cost Value of Merchandise (as each of such terms
are defined in the 2009 Agency Agreement) as of the close of business on the
immediately preceding day, (ii) the daily sales tracking sheet showing gross
proceeds relating to Merchandise sales under the Agency Agreement as of the
close of business on the immediately preceding day, (iii) the aggregate
outstanding amount of Credit Extensions of the Domestic Borrowers as of the
close of business on the immediately preceding day, (iv) a calculation of the Loan
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to Value Ratio as of such date (notwithstanding that the Loan to Value Ratio is
not tested on such date under Section 6.14 hereof), and (b) certifying, to the best
knowledge of such Financial Officer, as to whether a Default has occurred and, if
a Default has occurred, specifying the details thereof and any action taken or
proposed to be taken with respect thereto; and

(iv)  Daily, a certificate substantially in the form of Exhibit D-2 (a
“Canadian Borrowing Base Certificate”) showing the Canadian Borrowing Base
as of the close of business on the immediately preceding day, each Canadian
Borrowing Base Certificate to be certified as complete and correct in all material
respects on behalf of the Canadian Borrower by a Financial Officer of the Lead
Borrower; provided that the amount of Eligible Inventory shall be required to be
updated only weekly; and

) on or before February 18, 2009, an updated Wind Down Budget
for such period as the Agent may reasonable require; and

(vi)  On Friday of each week (or, if Friday is not a Business Day, on the
next succeeding Business Day), a copy of the Weekly Sale Reconciliation (as
defined in the 2009 Agency Agreement); and

(vi)  after the occurrence and during the continuance of an Event of
Default, promptly upon receipt thereof, copies of all reports submitted to the Lead
Borrower by independent certified public accountants in connection with each
annual, interim or special audit of the books of the Lead Borrower and its
Subsidiaries made by such accountants, including any management letter
submitted by such accountants to management in connection with their annual
audit, but excluding any accountant “agreed upon procedures” report; and

(viii) promptly after the furnishing or filing thereof, copies of any
statement, report or pleading furnished to or filed with the US Bankruptcy Court,
the Canadian Bankruptcy Court or the Creditors” Committee in connection with
the Cases, including, without limitation, all Monitor’s reports in the Canadian
Bankruptcy Case; provided that the receipt of such documents by counsel to the
Administrative Agent and the Co-Collateral Agent in accordance with normal
noticing provisions and practices under the Bankruptcy Code or the CCAA shall
satisfy this requirement; and

(ix)  promptly after receipt thereof, copies of all reconciliations with -
respect to the Initial Store Closing Sale; and

x) promptly following any reasonable request therefor, such other
information regarding the operations, business affairs and financial condition of
any Loan Party, or compliance with the terms of any Loan Document, as the
Administrative Agent or any Lender may reasonably request.
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Documents required to be delivered pursuant to Section 5.01 may be delivered electronically
and, if so delivered, shall be deemed to have been delivered on the date (i) on which the Lead
Borrower posts such documents, or provides a link thereto on the L.ead Borrower’s website on
the Internet at the website address listed on Schedule 5.01(B); or (ii) on which such documents
are posted on the Lead Borrower’s behalf on an Internet or intranet website, if any, to which each
Lender and the Administrative Agent have access (whether a commercial, third-party website or
whether sponsored by the Administrative Agent); provided that: (i) the Lead Borrower shall
deliver paper copies of such documents to the Administrative Agent or any Lender that requests
the Lead Borrower to deliver such paper copies until a written request to cease delivering paper
copies is given by the Administrative Agent or such Lender and (ii) the Lead Borrower shall
notify the Administrative Agent and each Lender (by telecopier or electronic mail) of the posting
of any such documents and provide to the Administrative Agent by electronic mail electronic
versions (i.e., soft copies) of such documents. The Administrative Agent shall have no
obligation to request the delivery or to maintain copies of the documents referred to above, and
in any event shall have no responsibility to monitor compliance by the Loan Parties with any
such request for delivery, and each Lender shall be solely responsible for requesting delivery to it
or maintaining its copies of such documents.

The Loan Parties hereby acknowledge that (a) the Administrative Agent will make available to
the Lenders and the Issuing Banks materials and/or information provided by or on behalf of the
Loan Parties hereunder (collectively, “Borrower Materials”) by posting the Borrower Materials
on IntraLinks or another similar electronic system (the “Platform™) and (b) certain of the Lenders
may be “public-side” Lenders (i.e., Lenders that do not wish to receive material non-public
information with respect to the Loan Parties or their securities) (each, a “Public Lender”). The
Loan Parties hereby agree that they will use commercially reasonable efforts to identify that
portion of the Borrower Materials that may be distributed to the Public Lenders and that (w) all
such Borrower Materials shall be clearly and conspicuously marked “PUBLIC” which, at a
minimum, shall mean that the word “PUBLIC” shall appear prominently on the first page
thereof; (x) by marking Borrower Materials “PUBLIC,” the Loan Parties shall be deemed to
have authorized the Administrative Agent, the Issuing Banks and the Lenders to treat such
Borrower Materials as not containing any material non-public information (although it may be
sensitive and proprietary) with respect to the Loan Parties or their securities for purposes of
United States Federal and state securities laws; (y) all Borrower Materials marked “PUBLIC” are
permitted to be made available through a portion of the Platform designated “Public Investor”;
and (z) the Administrative Agent shall be entitled to treat any Borrower Materials that are not
marked “PUBLIC” as being suitable only for posting on a portion of the Platform not designated
“Public Investor.”

b. Section 5.03(a) of the DIP Credit Agreement is hereby amended by deleting “with
the delivery of the financial statements required pursuant to Section 5.01(a)(i)
hereof” in the eleventh line thereof.
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Section 5.05 of the DIP Credit Agreement is hereby amended by adding “and to
the extent set forth in the Budget and Wind Down Budget” after “Effect of
Bankruptcy” in the first line thereof.

Section 5.09(b) of the DIP Credit Agreement is hereby amended by deleting
“provided that if, commencing five months after the Petition Date, Excess
Availability is not less than (x) 35% of the lesser of the Total Commitments or the
Borrowing Base for five consecutive Business Days or (y) 25% of the lesser of
the Total Commitments or the Borrowing Base at any time, Inventory appraisals
will only be undertaken on a quarterly basis” therefrom.

Section 5.11 of the DIP Credit Agreement is deleted in its entirety and the
following substituted in its stead:

SECTION 5.11 Use of Proceeds and Letters of Credit. The proceeds of
Loans made hereunder to the Canadian Borrower and Letters of Credit issued
hereunder for the account of the Canadian Borrower will be used only (a) to
finance the acquisition of working capital assets of the Borrowers, including the
purchase of inventory and equipment in the ordinary course of business, (b) to
finance capital expenditures of the Canadian Borrower, (c) to pay fees, costs and
expenses in connection with the transactions contemplated hereby, and to the
extent approved by the Bankruptcy Courts and as set forth in the DIP Orders and
the Initial Order, in connection with the Cases, (d) for other payments permitted
to be made by the DIP Orders, the Initial Order and any other order of the US
Bankruptcy Court or Canadian Bankruptcy Court, and (e) for general corporate
purposes, in each case to the extent expressly permitted under Applicable Law,
the Loan Documents, the DIP Orders, the Initial Order and in accordance with the
Budget, subject to Section 5.17. On and after the Third Amendment Effective
Date, the proceeds of Loans made hereunder to the Domestic Borrowers will be
used only to pay expenses of the Domestic Borrowers as set forth in the Wind
Down Budget, subject to Section 5.17, to pay fees, costs, expenses and interest
with respect to the Obligations and to fund any drawings under any Letters of
Credit from January 17, 2009 until the earlier of the Termination Date and such
time as the Lenders cease making Loans pursuant to Section 2.01(a)(x) hereof.
No part of the proceeds of any Loan will be used, whether directly or indirectly,
for any purpose that entails a violation of any of the Regulations of the Board,
including Regulations U and X.

Section 5.16 of the DIP Credit Agreement is hereby amended by adding “and the
Wind Down Budget” after “the Budget” in the fourth line thereof.

Section 5.17 of the DIP Credit Agreement is hereby deleted in its entirety and the
following substituted in its stead:
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SECTION 5.17 Performance Within Budget and Wind Down Budget.

(a) The Domestic Borrowers shall perform in accordance with the Wind
Down Budget with respect to the following: (i) the Domestic Borrowers’
cumulative total cash expenditures (other than those described in clause (ii)
below) shall not be greater than 100% of the projected cumulative total amount
set forth in the Wind Down Budget, and (ii) the Domestic Borrower’s cumulative
cash expenditures reflected in the Wind Down Budget with respect to customer
rebates, customer deposits and gift cards (A) shall not exceed the lesser of (x) the
projected total amounts for such cumulative expenditures set forth in the Wind
Down Budget and (y) the cumulative amounts actually presented by customers of
the Domestic Borrowers for payment with respect to such line items, and (B) to
the extent not fully paid as projected in the Wind Down Budget, shall not be
utilized by the Domestic Borrowers to pay other expenses or to make other
disbursements whether set forth in the Wind Down Budget or otherwise. The
covenant described in clause (i) shall be tested each week, as of Friday of the
immediately preceding week, pursuant to the Wind Down Variance Report
delivered by the Lead Borrower to the Administrative Agent hereunder.

(b)  The total cash expenditures of the Canadian Borrower shall not be greater
than 110% of the projected total amount set forth in the Budget, as tested each
week pursuant to the Variance Report delivered by the Canadian Borrower to the
Administrative Agent on Wednesday of each week for the immediately preceding
week, on a four (4) week trailing basis.

Section 5.18(e) of the DIP Credit Agreement is hereby deleted in its entirety and
the following substituted in its stead:

(e) Intentioﬁally Omitted.

7. Amendments to Article VI. The provisions of Article VI of the DIP Credit Agreement

are hereby amended as follows:

a.

The provisions of Section 6.06(b) of the DIP Credit Agreement are hereby
amended by adding “and the approved Wind Down Budget” after “the approved
Budget” in clause (v) thereof.

The provisions of Section 6.08 of the DIP Credit Agreement are hereby amended
by adding “the 2009 Agency Agreement,” after “Material Contracts” in the sixth
line thereof.

The follovﬁng new Sections 6.14 and 6.15 are hereby added to the DIP Credit
Agreement: co
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SECTION 6.14 Loan to Value Ratio. From the Third Amendment
Effective Date through February 28, 2009, the Borrowers shall not permit the
ratio (the “Loan to Value Ratio”) of (i) the sum of (A) 70.5% of the Cost Value of
the then remaining Merchandise (as each of those terms is defined in the 2009
Agency Agreement) plus (B) the “Ending Cash Balance” reflected in the initial
Wind Down Budget (adjusted to reflect the actual cash and not the amounts
projected in such Wind Down Budget) to (ii) the outstanding Credit Extensions to
or for the account of the Domestic Borrowers to be less than 1.50:1.00. The Loan
to Value Ratio covenant shall be tested on Saturday of each week as of the end of
the immediately preceding week. :

SECTION 6.15 Credit Extensions. The Borrowers shall not permit the
outstanding Credit Extensions as of the end of any week to be in excess of the
aggregate amount of such Credit Extensions outstanding as of Saturday of the -
immediately preceding week.

8. Amendment to Article VII. The provisions of Article VII of the DIP Credit Agreement

are hereby amended as follows:

a.

The provisions of Section 7.01 of the DIP Credit Agreement are hereby amended
by adding the following new clause (z) at the end thereof:

“(z)  any Loan Party that is party to the 2009 Agency Agreement shall fail to
observe or perform materially any covenant, condition or agreement set forth
therein, which failure continues for a period of five (5) Business Days, or the
Agent (as defined in the 2009 Agency Agreement) fails to make any payment to
the Loan Parties under the 2009 Agency Agreement in an amount in excess of the
then amount available to be drawn under the Agent Letter of Credit (as defined in
the Agency Agreement) as and when due thereunder;”

The provisions of Section 7.04(a) of the DIP Credit Agreement are hereby
amended by deleting clause ELEVENTH thereof in its entirety and by
substituting the following in its stead:

“ELEVENTH, to the Lead Borrower for distribution to the Loan Parties, their
successors or assigns, or as a court of competent jurisdiction may otherwise
direct.”

9. Amendment to Exhibits. Exhibits D-1 (Form of Domestic Borrowing Base Certiﬁcaté)

and E (Form of Notice of Borrowing for Domestic Borrowers) to the DIP Credit
Agreement are hereby deleted in their entirety and the Exhibits D-1 and E attached hereto
substituted in their stead.
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Amendment to Schedules. Schedule 1.1 (Lenders and Commitments) to the DIP Credit
Agreement is hereby deleted in its entirety and the Schedule 1.1 attached hereto
substituted in its stead.

Permitted Sale. The Agents and the Required Lenders hereby acknowledge and agree
that the sale of the inventory and furniture, fixtures and equipment located at 567 of the
Domestic Borrowers’ retail store locations and distribution centers pursuant to the 2009
Agency Agreement, as approved by the US Bankruptcy Court pursuant to that certain
Order Approving Agency Agreement, Store Closing Sales and Related Relief by the US
Bankruptcy Court dated January 16, 2009, is a Permitted Sale under the DIP Credit
Agreement. :

Utilities Reserve. The Agent, the Required Lenders and the Borrowers agree that the
Availability Reserve in the amount of $5,000,000 imposed under the Borrowing Base
pursuant to that certain consent and first amendment dated December 4, 2008 among the
Agent, the Required Lenders and the Borrowers is hereby eliminated and that, upon
satisfaction of the condition precedent set forth in Section 14(e) below, the Agent shall
fund the Utility Blocked Account in the amount of $5,000,000.

Waiver. The Required Lenders hereby waive, effective as of the Third Amendment
Effective Date, any Default and/or Event of Default that may have occurred as a result of
the Borrowers’ failing to comply with Section 5.18 of the DIP Credit Agreement with
respect to the consummation of a sale or disposition of the Domestic Borrowers’ assets
within the time frame set forth in Section 5.18, any breach of the representations and
warranties set forth in Sections 3.04, 3.09 and 3.11 relating thereto, and, in each case, any
other Default and/or Event of Default arising directly as a result thereof. The foregoing
waiver relates to the Defaults or Events of Default as set forth in this Section 13 only and
shall not be deemed a continuing waiver of any other Default or Event of Default under
the DIP Credit Agreement.

Conditions to Effectiveness. This Third Amendment shall not be effective until each of
the following conditions precedent have been fulfilled or waived to the satisfaction of the
Agents:

a. This Third Amendment shall have been duly executed and delivered by the Loan
Parties, the Agents and the Required Lenders. The Administrative Agent shall
have received a fully executed copy hereof and of each other document required
hereunder.

b. All action on the part of the Loan Parties necessary for the valid execution,
delivery and performance by the Borrowers of this Third Amendment shall have
been duly and effectively taken.

c. After giving effect to this Third Amendment, no Default or Event of Default shall
have occurred and be continuing.
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The US Bankruptcy Court shall have entered an amendment to the Final
Borrowing Order and the Canadian Bankruptcy Court shall have entered an order
approving the terms and conditions of this Third Amendment in substance
reasonably satisfactory to the Administrative Agent.

The US Bankruptcy Court shall have entered an amendment to the Utilities Order
in substance reasonably satisfactory to the Administrative Agent, which
amendment shall provide that, upon the funding of the Utility Blocked Account
by the Administrative Agent as set forth in Section 12 above, the Agent and the
Lenders shall be released of any further obligation with respect to the Utility
Blocked Account, including without limitation, any funding or replenishment
thereof.

Miscellaneous.

a.

Except as provided herein, all terms and conditions of the DIP Credit Agreement
and the other Loan Documents remain in full force and effect. The Borrowers
each hereby ratify, confirm, and reaffirm (after giving effect to this Third
Amendment) all of the representations, warranties and covenants therein
contained.

The Borrowers shall pay all reasonable out-of-pocket costs and expenses incurred
by the Agent in connection with this Third Amendment, including, without
limitation, all reasonable attorneys’ fees, in each case in accordance with the
terms of the DIP Credit Agreement.

This Third Amendment may be executed in several counterparts and by each
party on a separate counterpart, each of which when so executed and delivered,
each shall be an original, and all of which together shall constitute one instrument.
Delivery of an executed counterpart of a signature page hereto by telecopy or
electronic delivery shall be effective as delivery of a manually executed
counterpart hereof.

This Third Amendment expresses the entire understanding of the parties with
respect to the matters set forth herein and supersedes all prior discussions or
negotiations hereon.

Upon satisfaction or waiver of the conditions precedent set forth in Section 14
above, this Third Amendment shall be deemed to be effective as of January 17,
2009.

For the avoidance of doubt, it is understood and agreed that the effectiveness of

this Third Amendment shall not be deemed an approval by the Canadian
Bankruptcy Court of the Second Amendment.
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IN WITNESS WHEREOF, the parties hereto have caused this Third Amendment to be
executed and their seals to be hereto affixed as the date first above written.

19

CIRCUIT CITY STORES, INC.,,
(“LEAD BORROWER”)

By

Print Name:

Title:

“The Borrowers”

CIRCUIT CITY STORES WEST COAST,
INC.

By

Print Name:

Title:

CIRCUIT CITY STORES PR, LLC

By

Print Name:

Title:

INTERTAN CANADA LTD.

By

Print Name:

Title:
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BANK OF AMERICA, N.A.

By

Print Name:

Title:

BANK OF AMERICA, N.A. (acting
through its Canada branch)

By

Print Name:

Title:

WACHOVIA CAPITAL FINANCE
CORPORATION (CENTRAL)

By

Print Name:

Title:

GENERAL ELECTRIC CAPITAL
CORPORATION

By

Print Name:

Title:

JPMORGAN CHASE BANK, N.A.

By

Print Name:

Title:

NATIONAL CITY BUSINESS CREDIT,

INC.

By

Print Name:

Title:
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GMAC COMMERCIAL FINANCE, LLC

By
Print Name:

Title:

WELLS FARGO RETAIL FINANCE, LLC

By
Print Name:

Title:

BURDALE FINANCIAL, LTD.

By
Print Name:

Title:

FIFTH THIRD BANK

By
Print Name:

Title:

TEXTRON FINANCIAL CORPORATION.

By
Print Name:

Title:

SUNTRUST BANK

By
Print Name:

Title:
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UPS CAPITAL CORPORATION

By

Print Name:

Title:

WEBSTER BUSINESS CREDIT
CORPORATION

By

Print Name:

Title:

PNC BANK, N.A.

By

Print Name:

Title:

UBS LOAN FINANCE LLC

By

Print Name:

Title:

CAPITAL ONE LEVERAGE FINANCE

CORP.

By

Print Name:

Title:
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Gregg M. Galardi, Esq. Dion W. Hayes (VSB No. 34304)
lan S. Fredericks, Esq. Douglas M. Foley (VSB No. 34364)
SKADDEN, ARPS, SLATE, MEAGHER & FLOM, LLP MCGUIREWOODS LLP
One Rodney Square One James Center
PO Box 636 901 E. Cary Street
Wilmington, Delaware 19899-0636 Richmond, Virginia 23219
(302) 651-3000 (804) 775-1000
- and -

Chris L. Dickerson, Esq.

SKADDEN, ARPS, SLATE, MEAGHER & FLOM, LLP
333 West Wacker Drive

Chicago, Illinois 60606

(312) 407-0700

Counsel to the Debtors and Debtors in Possession

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA

RICHMOND DIVISION
In re: ) :  Chapter 11
CIRCUIT CITY STORES, INC,, et al. :  Case Nos. 08-35653 through 08-35670
Debtors :  Jointly Administered

FINAL ORDER APPROVING THIRD AMENDMENT TO SENIOR SECURED SUPER-
PRIORITY DEBTOR-IN-POSEESSION CREDIT AGREEMENT AND MODIFYING
FINAL ORDER ENTERED PURSUANT TO 11 U.S.C. SECTIONS 105, 361, 362, 363
AND 364 AND RULES 2002, 4001 AND 9014 OF THE FEDERAL RULES OF
BANKRUPTCY PROCEDURE (1) AUTHORIZING INCURRENCE BY THE DEBTORS
OF POST-PETITION SECURED INDEBTEDNESS WITH PRIORITY OVER ALL
SECURED INDEBTEDNESS AND WITH ADMINISTRATIVE SUPERPRIORITY, (2)
GRANTING LIENS, (3) AUTHORIZING USE OF CASH COLLATERAL BY THE
DEBTORS PURSUANT TO 11 U.S.C. SECTION 363 AND PROVIDING FOR
ADEQUATE PROTECTION AND (4) MODIFYING THE AUTOMATIC STAY

THIS MATTER having come before this Court upon the motion (the “Motion”) by
Circuit City Stores, Inc. and its affliated debtors, each as debtors and debtors-in-possession
(collectively, the “Debtors”), in ‘the above captioned chapter 11 cases (collectively, the

“Cases”), seeking, among other things:



(1) entry of a final order (this “Finai Order”) authorizing the Debtors to enter
into that certain Third Amendment to Senior Secured Super-Priority Debtor-in-Poseession Credit
Agreement in substantially the form annexed to the Motion (the “Third Amendment”), to be
effective nunc pro tunc as of January 17, 2009; and

(i)  Waive any applicable stay (including under Rule 6004 of the Federal
Rules of Bankruptcy Procedure) and provide for immediate effectiveness of this Final Order.

The Bankruptcy Court having considered the Motion and the evidence submitted at the
hearing on this Final Order held on February 17, 2009 and in accordance with Rules 2002,
4001(b), (c), and (d), and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules™) and the local rules of the Bankruptcy Court, due and proper notice of the Motion and the
hearing having been given; a hearing having been held and concluded on February 17, 2009; and
it appearing that approval of the relief requested in the Motion is necessary to avoid immediate
and irreparable harm to the Debtors and otherwise is fair and reasonable and in the best interests
of the Debtors, their creditors, their estates and their equity holders, and is essential for the
continued operaﬁon of the Debtors’ business; and all objections, if any, to the entry of this Final
Order having been withdrawn, resolved or overruled by this Court; and after due deliberation and
consideration, and for good and sufficient cause appearing therefor:

BASED UPON THE RECORD ESTABLISHED AT HEARING, THE COURT

HEREBY MAKES THE FOLLOWING FINDINGS OF FACT AND CONCLUSIONS O
LAW: .

A. Petition Date. On November 10, 2008 (the “Petition Date”), the Debtors filed
voluntary petitions under chapter 11 of the Bankruptcy Code with the United States Bankruptcy
Court for the Eastern District of Virginia (the “Court”). The Debtors have continued in the
management and operation of their business and property as debtors-in-possession pursuant to

sections 1107 and 1108 of the Bankruptcy Code. No trustee or examiner has been appointed in
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the Cases. On the Petition Date, InterTAN Canada Ltd. and certain of its subsidiaries filed a
notice seeking an initial order under the Companies’ Creditors Arrangement Act (Canada)
(“CCAA™).

B. Jurisdiction and Venue. This Court has jurisdiction over these proceedings,

pursuant to 28 U.S.C. §§ 157(b) and 1334, and over the persons and property affected hereby.
Consideration of the Motion constitutes a core proceeding under 28 U.S.C. § 157(b)(2). Venue
for the Cases and proceedings on the Motion is proper in this district pursuant to 28 U.S.C. §§
1408 and 1409.

C. Committee Formation. On November 13, 2008, the United States Trustee for

the Eastern District of Virginia appointed an official committee of unsecured creditors in the
Cases (the “Statutory Committee”).

D. Borrowing Order. On December 22, 2008, the Court entered a Final Order

Pursuant To 11 U.S.C. Sections 105, 361, 362, 363 and 364 and Rules 2002, 4001 and 9014 of
The Federal Rules Of Bankruptcy Procedure (1) Authorizing Incurrence By The Debtors of
Post-Petition Secured Indebtedness With Priority Over All Secured Indebtedness and With
Administrative Superpriority, (2) Granting Liens, (3) Authorizing Use Of Cash Collateral By
The Debtors Pursuant To 11 U.S.C. Section 363 and Providing For Adequate Protection and (4)
Modifying The Automatic Stay (the “Final DIP Order™). Pursuant to the Final DIP Order, the
Debtors were authorized to, and did, enter into that certain Senior Secured Super-Priority
Debtor-In-Possession Credit Agreement (as amended, modified or supplemented prior to entry
of, and in accordance with the terms of, this Final Order (including, without limitation pursuant
to that certain letter agreement dated as of December 4, 2008 and the Second Amendment td

Senior Secured, Super-Priority Debtor-in-Possession Credit Agreement dated as of December
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19, 2008, collectively, the “Prior DIP Amendments ) and as hereafter amended, modified or
supplemented and in effect from time to time, the “DIP Credit Agreement”), by and between,
among others, Circuit City Stores, Inc., Circuit City Stores West Coast, Inc., Circuit City Stores
PR, LLC, and InterTAN Canada Ltd. (collectively, the “Borrowers”), Bank of America, N.A.,
as administrative agent and collateral agent (the “U.S. DIP Agent”), Bank of America, N.A.
(acting through its Canada branch) as Canadian administrative agent (“Canadian DIP Agent”)
(collectively with the U.S. DIP Agent, the “DIP Agents™), and the Lenders party thereto (the
“DIP Lenders,” collectively with the DIP Agents, the “DIP Secured Parties”), and (II) all
other agreements, documents, notes, certificates, and instruments executed and/or delivered
with, to, or in favor of the DIP Secured Parties, including, without limitation, security
agreements, pledge agreements, notes, guaranties, mortgages, and Uniform Commercial Code
financing statements and all other related agreements, documents, notes, certificates, and
instruments executed and/or delivered in connection therewith or related thereto (collectively, as
may be amended, modified or supplemented and in effect from time to time, the “DIP
Financing Agreements”); and (b) incur the “Obligations” under and as defined in the DIP
Credit Agreement (collectively, the “DIP Obligations™).

E. Sale Order. On January 16, 2009, the Court authorized the Debtors, among other
things, to conduct going-out-of-business sales at the Debtors’ remaining 567 stores pursuant to
an Agency Agreement between the Debtors and a joint venture, as Agent (the “Sale Order™).
On January 17, 2009, the Agent commenced going-out-of-business sales pursuant to the Agency

Agreement. As a result of the entry of the Sale Order and the commencement of the going-out-

All capitalized terms used herein and not otherwise defined have the same meaning herein as in the Final DIP Order.
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of-business sales, the Debtors were unable to obtain loans under the DIP Credit Agreement as a
result of the Debtors’ inabaility to comply with the conditions precedent thereunder.

F. Funding of Wind Down Budget. Since the commencement of the going-out-of-

business sales, the DIP Lenders and the Debtors have been negotiating an amendment to the DIP
Credit Agreement to provide for repayment of the DIP Obligations and the funding of the
expenses of sale and the Debtors” wind down expenses through February 28, 2009 in accordance
with the Wind Down Budget attached to the Motion and the Third Amendment. Pending
finalization of such negotiations and the entry of this Final Order, the DIP Lenders have made
loans and advances to the Debtors and have permitted the Debtors to use certain cash which
would otherwise secure oﬁtstainding letter of credit obligations (“Cash”), in each case, to fund
such expenses. The Debtors and the DIP Lenders have agreed to the terms of the Third
Amendment.

G. Relief Requested. The Final DIP Order provided that the Debtors and the DIP

Agents may amend, modify, supplement or waive ;ny provision of the DIP Financing
Agreements without further approval of the Court unless such amendment, modification,
supplement or waiver (i) increases the interest rate (other than as a result of the imposition of the
Default Rate), (ii) increases the Total Commitments of the DIP Lenders under the DIP Financing
Agreements, (iii) changes the maturity date, or (iv) effects a material change to the terms of the
DIP Financing Agreements. The Debtors and the DIP Lenders believe that (i) the Third
Amendment “effects a material change to the terms of the DIP Financing Agreements”, and (it)
that certain provisions of the Final Borrowing Order must be amended to conform to the terms of

the Third Amendment.
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H. Notice. The Final Hearing is being held pursuant to the authorization of
Bankrupfcy Rule 4001 and Local Rule 9013-1. Notice of the Final Hearing and the relief
requested in the DIP Motion has been provided by the Debtors, whether by telecopy, email,
overnight courier or hand delivery on February 12, 2009, to certain parties in interest, including:
(i) the Office of the United States Trustee, (i) counsel to the Pre-Petition Agent (as defined
below), (iii) the Pre-Petition Agent, (iv) counsel to the DIP Agents, (v) counsel to the Statutory
Committee, (vi) the Securities and Exchange Commission, (vii) all secured creditors of record,
(viii) all parties which have filed prior to February 12, 2009 a request for notices in the Cases,
(ix) the office of the United States Trustee, (x) the Internal Revenue Service, and (xi) all of the
Debtors’ current landlords. Such notice of the Final Hearing and the relief requested in the DIP
Motion is due and sufficient notice and complies with sections 102(1), 364(c) and 364(d) of the

Bankruptcy Code, Bankruptcy Rules 2002, 4001(c), 4001(d) and the local rules of the

Bankruptcy Court. '
I Findings Regarding the Post-Petition Financing.
@) Need for Post-Petition Financing. -An immediate need exists for the

Debtors to obtain funds from the DIP Facility and to use Cash in order to continue operations
and to administer and preserve the value of their estate. The ability of the Debtors to finance
their operations, to preserve and maintain the value of the Debtors’ assets and maximize a return
for all creditors requires the availability of working capital from the DIP Facility and the use of
Cash, the absence of which would immediately and irreparably harm the Debtors, their estates,
their creditors and equity holders and the sale of the Debtors’ assets.

(i1) No Credit_Available on_More Favorable Terms. The Debtors have

been unable to obtain (A) unsecured credit allowable under Bankruptcy Code section 503(b)(1)
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as an administrative expense, (B) credit for money borrowed with priority over any or all
administrative expenses of the kind specified in Bankruptcy Code Sections 503(b) or 507(b), (C)
credit for money borrowed secured solely by a Lien on broperty of the estate that is not
otherwise subject to a Lien, or (D) credit for money borrowed secured by a junior Lien on
property of the estate which is subject to a Lien, in each case, on more favorable terms and
conditions than those provided in the DIP Credit Agreement, as amended by the Third
Amendment, the Final DIP Order, and this Final Order.

J. Use of Proceeds of the DIP Facility. Proceeds of the DIP Facility and Cash shall

be used, in each case in a manner consistent with the terms and conditions of the DIP Credit
Agreement, and in accordance with the Wind Down Budget (as defined below) (subject to any
variances thereto permitted under the terms and conditions of the Third Amendment), solely for
(a) working capital and general corporate purposes, and (b) payment of costs of administration of
the Cases, in each case, to the extent set forth in the Wind Down Budget.

K.  Extension of Financing. The DIP Secured Parties have indicated a willingness
to provide financing to certain of the Debtors and to permit the Debtors to use certain Cash in
accordance with the Third Amendment, the DIP Credit Agreement and the Wind Down Budget
subject to (i) the entry of this Final Order, and (ii) findings by this Court that such financing is
essential to the Debtors’ estate, that the DIP Secured Parties are good faith financiers, and that
the DIP Secured Parties’ claims, superpriority claims, security interests and liens and other
protections granted pursuant to the Final DIP Order, this Final Order and the DIP Facility
(including the Third Amendment) will not be affected by any subsequent reversal, modification,
vacatur or amendment of the Final DIP Order, this Final Order or any other order, as provided in

section 364(e) of the Bankruptcy Code.
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L. Business Judement and Good Faith Pursuant to Section 364(e). The terms

and conditions of the Third Amendment are fair, reasonable, and the best available under the
circumstances, reflect the Debtors’ exercise of prudent business judgment consistent with their

fiduciary duties, and are supported by reasonably equivalent value and consideration; (ii) the

Third Amendment was negotiated in good faith and at arms’ length between the Debtors and the

DIP Secured Parties, and (iii) use of the proceeds to be extended under the DIP Facility, as
modified by the Third Amendment, will be so extended in good faith, and for valid business
purposes and uses, as a consequence of which the DIP Secured Parties are entitled to the
protection and benefits of section 364(e) of the Bankruptcy Code.

M. Relief Essential; Best Interest. The relief requested in the Motion is necessary,

essential, and appropriate for the continued operation of the Debtors’ business and the
management and preservation of the Debtors’ assets and personal property. It is in the best
interest of Debtors’ estates that the Debtors be allowed to enter into the Third Amendment.

N.  Entry of Final Order. For the reasons stated above, the Debtors have requested

immediate entry of this Final Order pursuant to Bankruptcy Rule 4001(c)(2).

NOW, THEREFORE, on the Motion of the Debtors and the record before this Court
with respect to the Motion, and with the consent of the Debtors, the Statutory Committee, the
Pre-Petition Secured Parties and the DIP Secured Parties to the form and entry of this Final
Order, and good and sufficient cause appearing therefor,

IT IS ORDERED that:

1. Motion Granted. The Motion is granted in accordance with the terms and

conditions set forth in this Final Order and’the Third Amendment.

2. Approval of Entry Into Third Amendment.
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The DIP Financing Agreements, as modified by the Third Amendment and this
Final Order, are hereby approved on a final basis. The Debtors are expressly and immediately
authorized, empowered and directed to execute and deliver the Third Amendment on a final
basis to incur and to perform the DIP Obligations in accordance with, and subject to, the terms of
the Final DIP Order, this Final Order and the DIP Financing Agreements (including the Third
Amendment) and to execute and deliver all instruments, certificates, agreements and documents
which may be required or necessary for the performance by the Debtors hereunder and
thereunder. The DIP Financing Agreements, as amended by the Third Amendment represent
valid and binding obligations of the Debtors enforceable against the Debtors in accordance with
their terms.

3. Amendments to Final DIP Order.

Effective as of January 17, 2009, the Final DIP Order is hereby amended as follows:

(a) All references to the “DIP Credit Agreement” shall mean and refer to that certain
Senior Secured Super-Priority Debtor-In-Possession Credit Agreement (as amended, modified or
supplemented pursuant to that certain letter agreement dated as of December 4, 2008, the Second
Amendment to Senior Secured, Super-Priority Debtor-in-Possession Credit Agreement dated as
of December 19, 2008, and the Third Amendment) and as hereafter amended, modified or
supplemented and in effect from time to time.

(b) All references to the “Budget” shall mean and refer to both the “Budget” and the

“Wind Down Budget” (as each is defined in the Third Amendment).

(c) The provisions of Paragraph 2(b) of the Final DIP Order are hereby deleted in

their entirety and the following substituted in their stead:
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(c) In order to enable them to continue to operate their business, subject to the
terms and conditions of this Final Order, the DIP Credit Agreement, the other DIP
Financing Agreements, the Final DIP Order, and the Wind Down Budget (subject to any
variances thereto permitted under the terms and conditions of the DIP Credit Agreement),
the Debtors are hereby authorized under the DIP Facility to borrow (A) up to the
aggregate commited amount of $1,100,000,000 (consisting of $1,050,000,000 for the
Debtors and $50,000,000 for InterTAN Canada Ltd. (to be guaranteed by the Debtors))
through and including December 29, 2008, (B) up to the aggregate committed amount of
$900,000,000 (consisting of $850,000,000 for the Debtors and $50,000,000 for
borrowings by InterTAN Canada Ltd. (to be guaranteed by the Debtors)) on December
30, 2008 and December 31, 2008, (C) up to the aggregate committed amount of
$910,000,000 (consisting of $850,000,000 for the Debtors and $60,000,000 for
borrowings by InterTAN Canada Ltd. (to be guaranteed by the Debtors)) for the period
January 1, 2009 through and including February 15, 2009, (D) up to the aggregate
committed amount of $265,000,000 (of -which $225,000,000 shall be Domestic
Commitments and $40,000,000 shall be Canadian Commitments (to be guaranteed by the
Debtors)) from February 16, 2009 through February 27, 2009, and (E) thereafter,
$140,000,000 (of which $100,000,000 shall be Domestic Commitments and $40,000,000
shall be Canédian Commitments (to be guaranteed by the Debtors));, all in accordance
with the terms and conditions of the DIP Credit Agreement and the Wind Down Budget,
it being acknowledged that after payment in full in cash of all Loans, the DIP Lenders
shall have no obligation to make further Loans or credit extensions to the Debtors and the

Debtors may use Cash to the extent permitted in the Third Amendment.

10
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(b) The provisions of Paragraph 2(c) of the Final DIP Order are hereby deleted in
their entirety and the following substituted in their stead:

The proceeds of the DIP Facility (net of any amounts used to pay fees, costs and
expenses under the DIP Credit Agreement) and any Cash shall be used, in each case in a
manner consistent with the terms and conditions of the DIP Financing Agreements, and
in accordance with the Budget (subject to any variances thereto permitted under the
terms and conditions of the DIP Credit Agreement) solely for (a) working capital and
general corporate purposes and (b) payment of costs of administration of the Cases, in
each case, to the extent set forth in the Budget.

() The provisions of Paragraph 8 of the Final DIP Order are hereby deleted in their

entirety and the following substitutéd in their stead.

(@) Subject to the terms and conditions contained in this paragraph 8, the DIP Liens,
DIP Superpriority Claims, the Pre-Petition Liens, the Pre-Petition Replacement Liens, the
Pre-Petition Indemnity Accounts and the Pre-Petition Superpriority Claims are
subordinate only to allowed administrative expenses pursuant to 28 U.S.C. Section
1930(a)(6) (the “Carve Out”).

(b) The Carve Out shall not extend to (i) the allowed actual and necessary expenses
incurred by members of the Statutory Committee and allowed actual and necessary
expenses (but excluding legal fees for services rendered) incurred by such members’
counsel in connection with the members’ service on the Statutory Committee; or (ii)
allowed fees and expenses of attorneys, financial advisors and investment bankers
employed by the Debtors and any official committee(s) of creditors pursuant to Sections

327 and 1103 of the Bankruptcy Code (the “Case Professionals™). Any such fees and
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expenses shall be paid only upon the request of the Debtors made on or before February
28, 2009 and then only to the extent and in the amounts specified in the Wind Down
Budget and permitted by the Third Amendment, provided that any such fees and
expenses shall not be required to be paid to the extent (x) incurred in connection with the
assertion or joinder in any claim, counterclaim, action, proceeding, application, motion,
objection, defenses or other contested matter, the purpose of which is to seek any order,
judgment, determination or similar relief (A) invalidating, setting aside, avoiding, or
subordinating, in whole or in part, (i) the DIP Obligations, (ii) the Pre-Petition Debt, (iii)
the Pre-Petition Liens in the Pre-Petition Collateral, or (iv) the DIP Agents’ or DIP
Secured Parties’ Liens in the DIP Collateral, or (B) preventing, hindering or delaying,
whether diréctly or indire‘ctly, the DIP Agents’, DIP Secured Parties’ or Pre-Petition
Secured Parties’ assertion or enforcement of their Liens, security interest or realization

upon any DIP Collateral, Pre-Petition Collateral, the Pre-Petition Replacement Liens, or

the Pre-PetitiQn Indemnity Accounts, provided, however, that such exclusion does not
encompass any investigative work conducted by the Case Professionals prior to bringing
any action relating to the foregoing, (y) in using cash collateral of the DIP Agents or the
DIP Secured Parties, selling or otherwise disposing of any other DIP Collateral, or
incurring any indebtedness not permitted under the DIP Credit Agreement, without the
DIP Agents’ express written consent or (z) arising after the conversion of any of the
Chapter 11 cases to a case under chapter 7 of the Bankruptcy Code. Nothing contained in
this Final Order shall be deemed a consent by the Pre-Petition Secured Parties, or DIP
Secured Parties to ahy charge, lien, assessment or claim against the DIP Collateral, the

Pre-Petition Collateral, the Pre-Petition Replacement Liens, or the Pre-Petition Indemnity

12
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Accounts under Section 506(c) of the Bankruptcy Code or otherwise. Nothing herein
shall be construed to obligate the Pre-Petition Secured Parties, or DIP Secured Parties, in
any way, to pay the professional fees or U.S. Trustee Fees, or to assure that the Debtors
have sufficient funds on hand to pay any professional fees or U.S. Trustee Fees. The
Debtors shall be permitted to pay compensation and reimbursement of expenses allowed
and payable under sections 330 and 331 of the Bankruptcy Code and in accordance with
the Budget (subject to any variances thereto permitted under the terms and conditions of
the DIP Credit Agreement), as the same may be due and payable. The payment of the
Carve Out shall not reduce the amount of the DIP Obligations or the Pre-Petition Debt.
(d) The provisions of Paragraph 14 of the Final DIP Order are hereby amended by
deleting the date “November 10, 2009 and substituting “the earlier of April 30, 2009 or
the termination or completion of the Debtors’ going-out-business sales” in its stead.

4, Other Rights and Obligations.

(a) Continued Effectivenss of Final DIP Order and DIP Credit

Agreement. Except as expressly provided herein, (i) all provisions of the Final DIP Order
remain in full force and effect. Without limiting the foregoing, the DIP Secured Parties shall
continue to be entitled to all DIP Protections to secure the DIP Obligations and the Pre-Petition
Secured Parties shall continue to be entitled to all Adequate Protection granted thereunder, and
(ii) all provisions of the DIP Credit Agreement and the other DIP Financing Agreements remain
in full force and effect. Without limitng the foregoing, nothing contained herein or in the Third
Amendment shall be deemed to constitute a modification or waiver of, or extension of time set
forth in, any provision of the DIP Credit Agreement, the Final DIP Order, or any other DIP

Financing Agreement which requires the Debtors to cash collateralize and/or repay the Letters of
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Credit Outstanding or other Obligations (as each is defined in the DIP Credit Agreement), each
of which provisions remain in full force and effect as written,. Not shall anything contained
herein permit the Debtors to use any Cash after February 28, 2009.

(b) Good Faith_Under Section 364(e) df the Bankruptcy Code. No

Modification or Stay of this Final Order. The DIP Agent and the DIP Lenders each have acted

in good faith in connection with this Final Order and their reliance on this Final Order is in good
faith. Based on the findings set forth in this Final Order and in accordance with section 364(e) of
the Bankruptcy Code, which is applicable to the DIP Facility contemplated by this Final Order,
in the event any or all of the provisions of this Final Order are hereafter modified, amended or
vacated by a subsequent order of this or any other Court, the DIP Secured Parties are entitled to
the protections provided in section 364(e) of the Bankruptcy Code and, no such appeal,
modification, amendment or vacation shall affect the validity and enfdfceability of any advances
made hereunder or the liens or priority authorized or created hereby. Notwithstanding any such
modification, amendment or vacation, any claim granted to the DIP Secured Parties hereunder
arising prior to the effective date of such modification, amendment or vacation of any DIP
Protections granted to the DIP Secured Parties éhall be governed in all respects by the original
provisions of the Final DIP Order and this Final Order, and the DIP Secured Parties shall be
entitled to all of the rights, remedies, privileges and benefits, including the DIP Protections
granted therein and herein, with respect to any such claim. Since the loans made pursuant to the
DIP Credit Agreement are made in reliance on the Final DIP Order and this Final Order, the
obligations owed the DIP Secured Parties prior to the effective date of any stay, modification or
vacation of the Final DIP Order or this final Order shall not, as a result of any subsequent order

in the Cases or in any Successor Cases, be subordinated, lose their lien priority or superpriority
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administrative expense claim status, or be deprived of the benefit of the status of the liens and
claims granted to the DIP Secured Parties under the Final DIP Order, this Final Order and/or the
DIP Financing Agreements.

(©) Binding Effect. The provisions of this Final Order shall be binding upon
and inure to the benefit of the DIP Secured Parties and the Pre-Petition Secured Parties, the
Debtors, and their respective successors and assigns (including any trustee or other fiduciary
hereinafter appointed as a legal representative of the Debtors or with respect to the property of
the estates of the Debtors) whether in the Cases, in any Successor Cases, or upon dismissal of
any such chapter 11 or chapter 7 Case.

(d) No Third Party Rights. Except as explicitly provided for herein, this

Final Order does not creafe any rights for the benefit of any third party, creditor, equity holder or
any direct, indirect, or incidental beneficiary.

(e) Survival of Final Order. The provisions of this Final Order and any

actions taken pursuant hereto shall survive entry of any order which may be entered (i)
confirming any Plan in the Cases, (ii) converting any of the Cases to a case under chapter 7 of
the Bankruptcy Code, or (iii) to the extent authorized by Applicable Law, dismissing any of the
Cases, (iv) withdrawing of the reference of any of the Cases from this Court, or (v) providing for
abstention from handling or retaining of jurisdiction of any of the Cases in this Court. The terms
and provisions of this Final Order shall continue in full force and effect notwithstanding the
entry of such order.

® Inconsistency. In the event of any incongistency between the terms and
conditions of the DIP Financing Agreements, as amended by the Third Amendment, and the

Final DIP Order, as amended by this Final Order, the provisions of the Final DIP Order, as
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amended by this Final Order shall govern and control. The Final DIP order and this Final Order
constitute one composite order relating to the DIP Financing and Adequate Protection.

(2) Enforceability. This Final Order shall constitute findings of fact and
conclusions of law pursuant to the Bankruptcy Rule 7052 and shall take effect and be fully

enforceable nunc pro tunc to January 17, 2009 immediately upon execution hereof.

(h) Objections Overruled. All objections to the Motion to the extent not
withdrawn or resolved, are hereby overruled.

(i) No Waivers or Modification of Final Order. The Debtors irrevocably

waive any right to seek any modification or extension of this Final Order without the prior
written consent of the DIP Agents and the Pre-Petition Agent and no such consent shall be
implied by any other action, inaction or acquiescence of the DIP Agents and the Pre-Petition
Agent.

€)) Waiver of any Applicable Stay. Any applicable stay (including, without

limitation, under Bankruptcy Rule 6004(h)) is hereby waived and shall not apply to this Final
Order.

(k) Retention of Jurisdiction. The Bankruptcy Court has and will retain

Jjurisdiction to enforce this Final Order according to its terms.

SO ORDERED by the Bankruptcy Court this 17th day of February, 2009.

UNITED STATES BANKRUPTCY JUDGE
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WE ASK FOR THIS:

Gregg M. Galardi, Esq.

Ian S. Fredericks, Esq.

SKADDEN, ARPS, SLATE, MEAGHER & FLOM, LLP
One Rodney Square

PO Box 636

Wilmington, Delaware 19899-0636

(302) 651-3000

-and -

Chris L. Dickerson, Esq.

SKADDEN, ARPS, SLATE, MEAGHER & FLOM, LLP
333 West Wacker Drive

Chicago, Illinois 60606

(312) 407-0700

-and -

/s/ Douglas M. Foley
Dion W. Hayes (VSB No. 34304)
Douglas M. Foley (VSB No. 34364)
MCGUIREWOODS LLP
One James Center
901 E. Cary Street
Richmond, Virginia 23219
(804) 775-1000

Counsel to the Debtors and Debtors in Possession

CERTIFICATION OF ENDORSEMENT UNDER LOCAL RULE 9022-1(C)

Pursuant to Local Bankruptcy Rule 9022-1(C), I hereby certify that the foregoing
proposed order has been endorsed by or served upon all necessary parties.

__/s/ Douglas M. Foley
Douglas M. Foley
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