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INTRODUCTION

i. By Order of this Honourable Court dated November 10, 2008, as subsequently amended

and restated on December 5, 2008 (the "Initial Order"), InterTAN Canada Ltd.

("InterTAN") and Tourmalet Corporation ("Tourmalet" and together with InterTAN, the

"Applicants") obtained protection from their creditors under the Companies' Creditors

Arrangement Act ("CCAA") and Alvarez & Marsal Canada ULC ("A&M") was

appointed monitor of the Applicants (the "Monitor"). These proceedings are referred to

herein as the "CCAA Proceedings".

2. Concurrent with the commencement of the CCAA Proceedings, the Applicants' ultimate

parent company, Circuit City Stores, Inc. ("Circuit City") and cei1ain of its U.S. affliates

(collectively, the "U.S. Debtors") commenced proceedings under Chapter 1 i, Title 11 of

the United States Code (the "U.S. Bankruptcy Code"). These proceedings are referred to

herein as the "Chapter 1 i Proceedings".

3. The purpose of this report (the "Seventh Report") is to provide the Court and the

Applicants' stakeholders with a status report on the proceedings and to address certain
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matters in cOlliection with the Applicants' motions each returnable June 2, 2009. In

particular, this Seventh Report provides this Honourable Court with an update in respect

of the following:

. Cash flow results relative to forecast;

. DIP financing matters, including a proposed side letter modification to the

Senior Secured Super-Priority Debtor~in~Possession Credit Agreement

(the "DIP Facility");

. The status of the completion of closing conditons of the Asset Purchase

Agreement dated as of February 23, 2009 between InterTAN, West Coast,

Ventoux, the Purchaser and Bell Canada (the "APA") which was approved

by the Court by order dated March 9, 2009; and

. The Pre-Filing Claims Process as defined in the order of this Court dated

February 10,2009.

4. In addition, the Monitor is also seeking approval of its fees and disbursements as well as

those of its counsel from inception of its involvement in this matter (October 31, 2008)

through to April 25, 2009.

5. All terms not otherwise defined herein shall have the meanings ascribed to them in the

Monitor's previous reports.

TERMS OJr REFERENCE

6. In preparing this repoi1, the Monitor has relied upon unaudited financial iiiformation,

InterTAN's books and records, financial information prepared by InterTAN and its

advisors, and discussions with management of InterTAN and its advisors. The Monitor

has not audited, reviewed, or otherwise attempted to verify the accuracy or completeness

of the information and, accordingly, the Monitor expresses no opinion or other form of

assurance on the information contained in this report.
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7. Certain of the information referred to in this report consists of forecasts and/or

projectìons. An examination or review of financial forccasts and projections, as outlíned

in the Canadian Institute of Chartcred Accountants Handbook, has not been performed.

Future-oricntcd financial information referred to in this report was prepared based on

management's cstimates and assumptions. Readers are cautioned that since projections

are based upon assumptions about future events and conditions that are not ascertainable,

actual results wil vary from the projections, even if the assumptions materialize, and the

variations could be significant.

8. The Monitor has requested that management bring to its attention any significant matters

that were not addressed in the course of its specific inquiries. Accordingly, this repoli is

based solely on the information (financial or otherwise) made available to the Monitor.

9. All references to dollars in this repoii are in Canadian currency unless otherwise noted.

BACKGROUND

10. InterT AN is a leading specialty retailer of consumer electronics in Canada and is the

operatìng Canadian subsidiary of the U.S.-based electronics retailer Circuit City.

Tourmalet is a Nova Scotia unlimited liabilty company that is an indirect, whoIly-owned

subsidiary of Circuit City. Tourmalct is a non-operating holding company whose sole

asset is the preferred stock ofInterTAN, Inc., which is the sole shareholder ofInterTAN.

Circuit City is the Applicants' ultimate parent company. Further background to

InterTAN, Tourmalet and Circuit City is contained in the materials filed relating to the

Initial Order, including the Affdavit of Mark Wong sworn November 10, 2008. These

documents, together with other information regarding the CCAA Proceedings, including

the Initial Order and supporting affdavit, have been posted by the Monitor on its website

at ww.alvarczandmarsal.com/intertan.

11. On November 10, 2008, the U.S. Debtors commenccd the Chaptcr 11 Proceedings in the

United States Bankruptcy Couii for the Eastern District of Virginia (the "U.S.

Bankruptcy Court"). The U.S. Debtors have subsequently commenced and substantially

completed a liquidation of their assets and property in the Chapter 11 Proceedings. A
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hyperlink to informatíon concerning the U.S. Debtors' restructuring and liquidation can

be found at www.kccllc.net.

12. Additional background information can be found in the prior repoiis submitted by the

Monitor to this Honourable Court.

CASH FLOW RESULT RELATIVE TO FORECAST

13. InterTAN's cash receipts and disbursements for the 26-week period ended May 10,2009

are summarized below and are compared on a cumulative basis to the cash flow forecasts

previously fied with this Honourable Court (the "CCAA Cash Flow Forecast"):

(Unaudited, in $CDN OOO'~)

For the Wed,s Ended May 10,2009
Actual Forecast Variance

Receipts 381,414 376,481 4,933

Disbursements
Merchandise (215,960) (213,494) (2,466)

Payroll and payroll taxes (48,747) (49,386) 639

Operating disbursements (63,910) (68,258) 4,348

Restructuring costs (8,729) (8,650) (79)

CAPEX (2,734) (7,093) 4,359

Other (8,830) (6,598) (2,232)

Total Disbursements (348,910) (353,479) 4,569

Net Cash Flow 32,504 23,002 9,502

i 4. Receipts for the 26-week period were reasonably consistent with the CCAA Cash Flow

Forecast with a cumulative positive variance of approximately $4.9 milion (or 1.3%)

during the period.
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15. Disbursements for the 26-week period were approximately $4.6 milion (or 1.3%) less

than the CCAA Cash Flow Forecast. Management attributes this variance primarily to

lower than forecast general operating costs and CAPEX as a result of efforts to reduce

costs and conserve cash, partially offset by higher than forecast disbursements related to

cash-in-advance payments for inventory purchases and other expenditures.

16. InterTAN's ending cash balance as at May 10, 2009 was approximately $6.6 milion.

This ending cash balance takes into account the cumulative net repayment by InterTAN

of $31.5 millon in respect of amounts borrowed under the DIP Facilty.

17. Overall, during the 26-week period ended May 10, 2009, InterTAN experienced a net

positive cash flow variance of approximately $9.5 million relative to the CCAA Cash

Flow Forecast. Further, as described in the First Report, InterTAN's opening combined

net cash and loan position, before letters of credit ("LC's"), at the commencement of

these proceedings was approximately $6.5 milion above forecast ($5.6 million of cash in

bank, plus $832,000 lower opening loan position than forecast), primarily because

management had expected that there would be no funds in the Company's bank accounts

as at the date of the CCAA fiings.

18. As described in the First Report, at the time the CCAA Cash Flow Forecast was prepared,

management anticipated that InterTAN's LC requirements would be met through the LC

facility available to Circuit City as part of the DIP Facility and that Intel'TAN's LC's

would not be included in its availabilty calculations under the DIP Facility. However, as

management and InterTAN's advisors worked with thc DIP Lenders and Circuit City to

calculate the opening loan position as at the datc of the CCAA fiings, it was determined

that InterTAN's LC's would be included in its overall loan position for purposes of

calculating borrowing availability under the DIP Facility. InterTAN's outstanding LC's

as at the filing date were approximately $7.7 milion.

19. InterTAN's opening and closing combined net cash, loan and LC positions for the 26-

week period ended May 10, 2009 are summarized below and are compared to the

comparable period of the CCAA Cash Flow Forecast:
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(Unaudited, in $CDN OOO's)

For the Weeks Ended May 10,2009
Actual Forecast Variance

Opening position

Cash in bank (a) 5,613 5,613

Loans (b) (42,500) (43,332) 832

Letters of credit (c) (7,650) (7,650)

Combined net opening position (44,537) (43,332) (1,205)

Activity during the period

Net cash flow (see above) (d) 32,504 23,002 9,502

Net change in LC's (e) (1,160) 3,000

Net DIP repayments (£) (31,500) (19,245)

Closing position

Cash in bank (a+d-f) 6,617 5,000 1,617

Loans and LC's (b+c-e-f) (17,490) (27,087) 9,597

Combined net closing position (10,873) (22,087) 11,214

20. In summary, through the end of the 26 weeks following the date of the Initial Order (May

10, 2009), the CCAA Cash Flow Forecast had projected a net cash/loan and LC position

of $22.1 million, whereas the actual net cash/loan and LC position through the period was

$10.9 milion for a positive variance of $11.2 million.

21. With combined closing loan and LC balances of approximately $17.5 milion (U.S. $14.9

milion), InterT AN had substantial availability under the direct lending commitment

under the DIP Facility of U.S. $40 milion as at May 10, 2009. Fuither, it also had cash

on hand of approximately $6.6 million.
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DIP FINANCING

(i) Background

22. The Initial Order authorized InterTAN to enter into the DIP Facility as a co-borrower

with certain of the U.S. Debtors. As previously reported to the Court, the DIP Facilty

was subsequently amended on three occasions.

23. In its present form, the DIP Facility includes a direct lending commitment to InterT AN

that is not dependent on a borrowing base consisting of the property of the U.S. Debtors,

but rather is an independent commitment to InterT AN based on the margining of its own

assets. The maximum credit available to InterTAN under this DIP Facility is U.S. $40

million, for which the aggregate outstanding LC's may not exceed U.S. $20 million. As

indicated previously, with combined loan and i.e balances of approximately U.S. $14.9

millon as at May 10, 2009, management anticipates that InterTAN has sufficient

liquidity to fund operations through to the anticipated closing of the AP A.

(ii) The DIP Side Letter

24. As InterT AN moves towards the completion and closing of the sale of its business, it

continues to require credit to fund its working capital and for general corporate purposes

in these CCAA Proceedings.

25. The liquidation of the assets of the U.S. Debtors has generated more than enough

proceeds to repay in full the advances to the U.S. Debtors under the DIP Facility of U.S.

$425.0 milion. In fact, as at May 16, 2009, the U.S. Debtors held a further balance of

approximately U.S. $267.7 million relative to the U.S. Debtors' outstanding LC's of

approximately U.S. $15.7 milion at that date.

26. As a result, the DIP Lenders and the U.S. Debtors wish to confirm and acknowledge, by

way of a written modification to the DIP Facilty (the "DIP Side Letter"), that (í) the

maturity date for advances to the U.S. Debtors has passed, such that no further advances

may be made to the U.S. Debtors under the DIP Facility; (ij) the guarantee by the U.S.

Debtors of the payment of the Applicants' obligations to the DIP Lenders remains in
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effect; and (iii) the DIP Lenders can formally "cash collateralize" the outstanding LC

exposure of the U.S. Debtors. This latter point would, in the Monitor's understanding,

make it easier for the U.S. Debtors to be able to access the "surplus" proceeds to meet

their obligations.

27. The proposed DIP Side Letter, a copy of which is attached as Appendix "1 ", is intended

to confirm those three (3) principal points. Drafts of the DIP Side Letter were provided

to the Monitor's counsel for review. The Monitor and its counsel are satisfied that the

DIP Side Letter does not negatively impact the Applicants or their access to the DIP

Facility. Accordingly, as noted in the Sixth Report, it appears that the DIP Lenders wil

be paid in full in the Chapter i i Proceeding and that the DIP Lendcrs wil not need to

access the Sixth Charge under the Initial Order.

28. The Monitor understands that this DIP Side Letter has not yet been executed by any of

the paities and will not be considered or approved by the U.S. Bankruptcy Court.

29. Notwithstanding that the U.S. Debtors wil not be seeking approval of the U.S.

Bankruptcy Court, in order to keep this Honourable Court informed of matters relating to

the DIP Facility, the Applicants have brought the present motion to seek this Court's

approval of the DIP Side Letter. The Monitor recommends that this Court grant such

relief.

UPDATE ON THE STATUS OF THE COMPLETION OF CLOSING CONÐITIONS OF
THE SALE OF THE BUSINESS

30. Pursuant to the Approval and Vesting Order, the Sale Transaction contemplated by the

APA was approved. Accordingly, upon closing of the Sale Transaction, all of

InterTAN's right, title and interest in and to the Seller Assets (as defined in the APA) will

be vested in the Purchaser, free and clear of all encumbrances.

31. Pursuant to the APA, the Purchaser has paid a deposit of $15,000,000 to the Monitor,

which amount is being held in escrow. The balance of the purchase price wil be paid in

cash on closing, and is discussed in detail in the Confidential Supplement, previously

fied with and sealed by the Court.
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32. The closing date is the later of (i) June 30, 2009 and (ii) the date that is two business days

after satisfaction of the Closing conditions outlined in the APA (or such other date as the

parties may agree). The AP A provides that the Outside Date of the Sale Transaction is

July 31, 2009, subject to extension in cei1ain circumstances to September 30,2009.j

(i) Conditions 0 f Closing

33. As previously reported to the Coui1, the principal conditions to closing include:

(a) each of the representations and warranties of the parties shall be true and

correct in all material respects;

(b) the parties shall have performed and complied in all material respects with

all obligations required by the AP A, and shall have delivered or caused to

be delivered the various closing documents required to be delivered under

the APA;

( c) InterT AN shall have obtained landlord consents for the assignment to the

Purchaser of a specified number of InterTAN's real property leases,

including certain leases which are specified in the APA;

(d) clearance under the Competition Act, R.S.C. 1985, c. C-34, as amended,

shall have occurred;

(e) the Settlement and Coexistence Agreement between Foto Source Canada

Inc. ("Foto Source"), InterTAN, and West Coast, made as of February 20,

2009 (the "Foto Source Settlement Agreement"), shall have received aU

necessary approvals of this Court and the U.S. Bankruptcy Court, and the

settlement amount under the Settlement Agreement shall have been paid to

Foto Source;

(f) the pending Canadian trade-mark applications for "The Source by Circuit

City" (application number 1,252,450) and "The Source by Circuit City &

Design" (application number 1,253,279) shall have been withdrawn;
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(g) no legal action shall be pending in any jurisdiction to enjoin or prohibit

any of the transactions contemplated by the APA;

(h) an order of the U.S. Bankruptcy Court (the "U.S. Sale Order") in a form

reasonably acceptable to the Purchaser which, inter alia:

(i) authorizes InterTAN, Inc.'s authorization of InterTAN's sale of its

assets pursuant to the APA; and

(ii) approves the APA as it relates to Ventoux and West Coast

shall be effective and not stayed, and any appeal of the U.S. Sale Order

shall have been resolved or the time for appeal of the U.S. Sale Order shall

have expired and no stay pending appeal of the U.S. Sale Order nor a

motion for rehearing or certiorari shall have been requested or issued; and

(i) the Approval and Vesting Order shall have been issued and entered and

remain unamended, and shall not have been varied or set aside or be

subject to any stay or rights of appeal, and the appeal period shall have

expired.

(ii) Status of Closing Conditions

34. By Order of this Couit dated March 9, 2009 (the "Additional Approvals Order"), and by

the U.S. Sale Order dated March 20, 2009, the requisite approvals of the Foto Source

Settlement Agreement were obtained. Payment of the initial $50,000 of the settlement

has been made to Foto Source. If and when the Sale Transaction is to close, the

Applicants intend to make the election under the Foto Source settement and pay the

balance of the agreed upon amount.

35. Further, the trademark applications noted in paragraph 33(1) above have been withdrawn.

36. The Approval and Vesting Order has been obtained and has not been varied or appealed.

Further, the time for seeking to appeal the Approval and Vesting Order has expired.
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37. The U.S. Sale Order, a copy of which is attached as Appendix "2", has been obtained and

has not been varied or appealed. Further, the time for seeking to appeal the U.S. Sale

Order has expired. As provided for in the Applicants' Notice of Return of Motion and

detailed in the Supplementary Affidavit of Mark Wong fied in support of the Applicants'

motion, the Applicants wil be seeking an order recognizing the U.S. Sale Order in the

CCAA Proceedings. The Monitor recommends this Honourable Court grant the relief

requested by the Applicants with respect to the recognition of the U.S. Sale Order.

(A) Status of Landlord Consents

38. The Applicants have advised the Monitor that they continue to work with the Landlords

(and, as needed, the Purchaser) to obtain the necessary consents required in respect of 
the

Real Property Leases indentified in the AP A. While the timing is uncertain, the Monitot.

understands that the Applicants anticipate having the requisite consents before the end of

June.

(B) Status of Competition Act Clearance

39. In connection with the condition requiring the parties to obtain the necessary clearance

for the Sale Transaction from the Competiton Bureau, the Applicants and Purchaser have

each submitted the necessary pre~merger notification filings to the Competition Bureau.

The Monitor has been advised that the Competition Bureau made an additional request of

each of the Purchaser and the Applicants asking for clarification and further information.

40. The Applicants and the Purchascr have each advised that thcy have prepared and

submitted the additional requested information to the Competiton Bureau.

4 i . Competition Act Clearance is defined in the AP A as the expiration or termination of the

applicable waiting period (without an injunction having been obtained by the

Competition Bureau), the receipt of an Advance Rulíng Certificate, or the receipt of a "no

action" letter. The applicable waiting period prescribed by the Competition Act, and to

which the Sale Transaction is subject before it can proceed, expired on May 15, 2009.

On May 20, 2009, the Competition Bureau advised the Applicants and the Purchaser that

it would need additional time to complete its review of the Sale Transaction but expected
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to have its review completed shoiily. The Applicants and the Purchaser anticipate

receiving a no action letter in advance ofthc proposed June 30, 2009 closing date.

(ii) Assignment of thc Rogcrs Contract

42. Although not a conditon to closing, as previously repOlted by the Monitor, the consent of

Rogers Wireless Inc. and Rogers Wireless Communications Inc. (collectively, "Rogers")

was required to assign InterT AN's contract with Rogers made as of June 21, 2001 (the

"Rogers Contract") to the Purchaser.

43. Pursuant to the AP A, InterT AN and the Purchaser were to use commercially reasonable

efforts to obtain such consents as may be required to assign the Rogers Contract to the

Purchaser on or before April 30, 2009.

44. By agreement dated as of April 30,2009, Rogers agreed to assign the Rogers Contract to

the Purchaser, who will after Closing continue to operate under the Rogers Contract until

it expires in accordance with its terms on December 31, 2009. This also means that the

Rogers Contract will not become an Excluded Asset under the terms of the APA.

PRE~FILING CLAIMS PROCESS

45. Pursuant to the Pre-Filing Claims Process Order, any person and/or entity asseiting a Pre-

Filng Claim against one or both of the Applicants were to have set out its aggregate Pre~

Filing Claim in a Proof of Claim and deliver the Proof of Claim to the Applicants so that

it was received no later than 5:00 p.m. (Toronto time) on March 16, 2009 (the "Claims

Bar Date").

46. Those parties who were not required to fie a Proof of Claim under the Pre-Filing Claims

Process, include:

(a) The DIP Lenders (as defined in the Initial Order);

(b) the Applicants' U.S. debtor affliates;
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(c) customers with gift cards, store credits 01' with ongoing wallanty

programs;

(d) employees who continued to be employed by the Applicants aftei'

November 10, 2008; and

(e) Joint Venture Managers in respect of deposits provided to InterT AN

pursuant to joint venture agreements.

47. At the time the Pre-Filing Claims Process was implemented, no formal dispute resolution

process was put into place. Instead, in seeking to strike an appropriate balance between

achieving greater certainty in respect of the total pre-filing claim amount without

requiring creditors to engage in a potentially time-consuming and expensive process to

resolve disputed claims, the Applicants and Monitor indicated that they would review

each Proof of Claim received and, to the extent there were any discrepancies between the

Proofs of Claim fied and the books and records of the Applicants, the Applicants, with

the assistance of the Monitor, would attempt to reconcile the discrepancies.

(i) Status of Pre-Filng Claims

48. As a result of the Pre-Filing Claim Process, 566 Proofs of Claim totalling $50.7 million

were received. Through May 20, 2009, the Monitor and the Applicants have conducted a

review of 410 of the Proofs of Claim submitted, representing 93% of the $50.7 million

claimed.

49. To the extent there were discrepancies between the Proofs of Claim received and the

books and records of the Applicants, the Monitor and the Applicants have been able to

resolve a number of these discrepancies, and have been able to determine that they wil

accept or not dispute approximately half of the value of the Proofs of Claim reviewed.

The Monitor has also determined that an additional 11 % of the value of the Proofs of

Claim reviewed through May 20, 2009, appear to relate to pre-emptive claims by

landlords for repudiation of leases that did not occur and will ultimately not need to be

resolved in the claims process.
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50. The remaining 37% of the value of the Proofs of Claim reviewed have not been accepted

based on evidence from the books and records of the Applicants. To the extent that thete

would clearly be a dispute of a claim fied, the Applicants (with input from the Monitor)

have been approaching the claimants to see if any discrepancies can be reconciled.

51. The Monitor and Applicants are continuing their review and administration of the Proofs

of Claim submitted in the Pre-Filing Claim Process.

APPLICANTS' PROPOSAL FOR FURTHER CLAIMS PROCESSES AND
IMPLEMENTATION OF A FORMAL CLAIMS RESOLUTION PROCESS

52. The Applicants' counsel have advised that the Applicants wil move before this Court at a

later date for relief in connection with the implementation of further claims processes,

including a director and offcer claims process and a post-filing claims process, as well as

the implementation of a formal claims resolution process for the pre-fiing claims.

AI'PROV AL OF THE MONITOR'S FEES

53. Pursuant to paragraph 27 of the Initial Order, the Monitor was authorized to engage

independent legal counsel (among others) to assist with the exercise of its powers and the

performance of its obligations.

54. In accordance with paragraphs 32 and 33 of the Initial Order, the Monitor and its legal

counsel, Ooodmans LLP (Canadian counsel) and Allen & Overy LLP (U.S. counsel), are

to be paid their reasonable fees and disbursements at their standard rates and charges, and

are required to pass their accounts from time to time.

55. During the period from October 31, 2008 to April 25,2009, the Monitor expended a total

of 2,335. i hours in connection with this matter, giving rise to fees and disbursements

totallng $1,351,217.38 (inclusive of OST). Details of the hours spent, the hourly rates

and total fees and disbursements of the Monitor for the period October 31, 2008 to April

25,2009 are included in the Affdavit of Douglas R. McIntosh sworn May 25, 2009.

56. During the period from October 31, 2008 to April 26, 2009, Goodmans LLP expended a

total of 1,928.4 hours in connection with this matter, giving rise to fees and
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disbursements totallng $1,342,987.10 (inclusive of GST). Details of the hours spent,

the hourly rates and total fees and disbursements of the Goodmans LLP for the period

October 31, 2008 to April 26, 2009 arc included in the Affdavit of Jay Carfagnini sworn

May 22, 2009.

57. During the period from November 17, 2008 to April 17, 2009, Allen & Overy LLP

expended a total of 385.6 hours in connection with this matter, giving rise to fees and

disbursements totalling U.S. $236,146.60. Details of the hours spent, the hourly rates

and total fees and disbursements of the Allen & Overy LLP for the period November 17,

2008 to April 17, 2009 are included in the Affdavit of Ken Coleman sworn May 20,

2009.

58. The Monitor has been advised by the Applicants' counsel that the Applicants do not

oppose the relief sought by the Monitor.

MONITOR'S RECOMMENDATION

59. For the foregoing reasons, the Monitor respectfully requests that this Seventh Repoit be

approved and that the professional fees and disbursements of the Monitor and its legal

counsel be approved. The Monitor also further recommends that (i) the Applicants'

motion seeking recognition of the U.S. Sale Order; and (ii) the Applicants' motion

seeking approval of the DIP Side Letter, both be granted.

All of which is respectfully submitted at ToÌ'onto, Ontario this 26th day of May, 2009.

ALV AREZ & MARSAL CANADA ULC
in its capacity as Court appointed Monitor of
InterTAN c~?;i£rporation

Per:
Name: Douglas R. McIntosh
Title: Managing Director
i havc thc authority to bind the corporation
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EXHIBIT 1
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May_,2009

Circuit City Stores, Inc., as Lead Borrower
9954 Mayland Drive
Richmond, Virginia 23233

Ladies and Gentlemen:

Reference is hereby made to that certain Senior Secured, Super-Priority, Debtor-In-
Possession Credit Agreement, dated as of November 12, 2008 (as amended, supplemented or
modified and as it may be further amended, restated, supplemented or otherwise modified from
time to time, the "DIP Credit Agreement"), by and between, among others, (i) Circuit City
Stores, Inc. (the "Lead Borrower"), (ii) the other Domestic Borrowers party thereto (together
with the Lead Borrower, the "U.S. Debtors"), (iii) InterTAN Canada Ltd. as Canadian Borrower,
(iv) the Lenders party thereto (the "DIP Lenders"), (iv) Bank of America, N.A., as
Administrative Agent and Collateral Agent (the "Agent") and (v) Bank of America, N.A. (acting
through its Canada branch), as Canadian Administrative Agent and Canadian Collateral Agent
(the "Canadian Agent"). All terms used herein and not otherwise defined shall have the
meanings ascribed to such terms in the DIP Credit Agreement.

In consideration of the mutual covenants herein contained and benefits to be derived

herefrom, the Borrowers and the Required Lenders hereby agree as follows:

1 . The Borrowers hereby acknowledge and agree that the Maturity Date has

occurred with respect to the Obligations of the Domestic Borrowers with respect to Credit
Extensions made to or for the account of the Domestic Borrowers. Notwithstanding the

foregoing, the Borrowers acknowledge that all provisions of the DIP Credit Agreement and the
other Loan Documents remain in full force and effect. Without limiting the foregoing, the
Borrowers agree that they shall reimburse the Agent, the DIP Lenders and the other Secured
Parties for any and all fees, reasonable out-of-pocket costs and expenses and indemnities which
are due and owing by the Borrowers to the Secured Parties under the DIP Credit Agreement and
the other Loan Documents (including, without limitation, the fees, reasonable out-of-pocket costs
and expenses and indemnities set forth in Section 9.03 of the DIP Credit Agreement) in

accordance with the terms of the DIP Credit Agreement.

2. The Borrowers hereby acknowledge and agree that the guaranty by the Domestic

Borrowers of payment in full in cash of the Canadian Liabilities remains in full force and effect
and shall continue to be secured by all Collateral of the Domestic Borrowers until such time as
the Canadian Liabilities shall have been paid in full in cash. Notwithstanding anything to the
contrary set forth in the DIP Credit Agreement, the Canadian Liabilities shall be payable by the
Domestic Borrowers pursuant to the guaranty by the Domestic Borrowers to pay such Canadian
Liabilities as set forth in the DIP Credit Agreement upon the earlier of (i) the occurrence and
continuance of an Event of Default or (ii) the Maturity Date with respect to the Canadian

Liabilities.
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3. Notwithstanding anything to the contrary set forth in Section 2.23(m) of the DIP

Credit Agreement, the Borrowers hereby (i) acknowledge that an amount equal to 103% of all
Letter of Credit Outstandings related to the Domestic Borrowers outstanding as of the date
hereof has been deposited in the Cash Collateral Account established for the Domestic
Borrowers referred to in the DIP Credit Agreement as the "Circuit City Cash Collateral Account"
as collateral for such Letter of Credit Outstandings and the Letter of Credit Fees and other fees
set forth in Section 2.15 of the DIP Credit Agreement payable in connection therewith, (ii)
acknowledge and agree that the Loan Parties have no rights to use any amounts in the Cash
Collateral Account or to request withdrawal of any amounts in the Cash Collateral Account, and
(iii) acknowledge and agree that the Borrowers shall not seek to obtain a further order of the US
Bankuptcy Court which would permit the Borrowers to use any amounts in the Cash Collateral
Account in violation hereof. Section 2.23(m) is hereby amended to reflect the foregoing
agreement.

4. The Agent, on behalf of the Required Lenders, hereby acknowledges and agrees

that, on and after the date hereof, (i) the Borrowers shall have no further obligation to comply
with the provisions of Sections 5.01(b)(iii), (vi) and (ix) or 5.1 7(a) of the DIP Credit Agreement,
and (ii) the Wind Down Budget shall not be subject to approval by the Required Lenders;
provided that the Domestic Borrowers shall continue to deliver a Wind Down Budget and Wind
Down Variance Report to the Agent and the Lenders on Wednesday of each week, in each case
in form and substance reasonably satisfactory to the Agents.

This letter is intended to be solely for the benefit of the parties hereto and is not intended
to confer any benefits upon, or create any rights in favor of, any person other than the parties
hereto. This letter may be executed by each party on a separate counterpart, each of which when
so executed and delivered shall be an original, but all of which together shall constitute one
agreement. A facsimile or other electronic copy of this letter bearing the signature of any party
hereto shall be deemed to be an originaL. Section headings used herein are for convenience of
reference only, are not part of this letter and are not to affect the construction of, or to be taken
into consideration in interpreting, this letter. This letter embodies the entire agreement and
understanding among the parties with respect to the matters reference herein, and supersedes all
prior agreements and understandings relating to the subject matter thereof. The letter is a Loan
Document under the terms of the DIP Credit Agreement.

This letter shall be governed by, and construed in accordance with, the laws of the State
of New York without regard to conflicts of laws principles, the Bankruptcy Code and the CCAA.
Each party hereby irrevocably submits to the non-exclusive jurisdiction of the United States
Bankptcy Court for the Eastern District of Virginia any New York State court or federal court
sitting in the County of New York (and with respect to the Canadian Loan Parties, the Ontario
Superior Court of Justice (Commercial List) in respect of any suit, action or proceeding arising
out of or relating to the provisions of this letter and irrevocably agrees that all claims in respect
of any such suit, action or proceeding may be heard and determined in any such court. Each
party hereby waives any objection that they may now or hereafter have to the laying of venue of
any such suit, action or proceeding brought in any such court, and any claim that any such suit,
action or proceeding brought in any such court has been brought in an inconvenient forum. The
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parties hereto hereby waive, to the fullest extent permitted by applicable law, any right to
trial by jury with respect to any action or proceeding arising out of or relating to this letter.

Except as provided herein, all terms and conditions of the DIP Credit Agreement and the
other Loan Documents remain in full force and effect.

(SIGNATURE PAGES FOLLOW)
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Please indicate your agreement with the foregoing by signing below.

If you have any questions regarding the foregoing, please do not hesitate to contact us.

Very truly yours,

BANK OF AMERICA, N.A.

By:
Name:
Title:

27
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Acknowledged and Agreed to by:

Domestic Borrowers:

CIRCUIT CITY STORES, INC.

By:
Name:
Title:

CIRCUIT CITY STORES WEST COAST, INC.

By:
Name:
Title:

CIRCUIT CITY STORES PR, LLC

By:
Name:
Title:

Canadian Borrower:

INTERT AN CANADA LTD.

By:
Name:
Title:
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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

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

- and-

Chris L. Dickerson, Esq.
SKADDEN, ARPS, SLATE, MEAGHER &
FLaM, 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 i i
CIRCUIT CITY STORES, INC., et al., Case No. 08-35653 (KR)

Debtors.
Jointly Administered

x

ORDER PURSUANT TO BANKRUPTCY CODE SECTIONS 105 AND 363 (I)
APPROVING THE SALE BY CIRCUIT CITY STORES WEST COAST, INC.

AND VENTOUX INTERNATIONAL, INC. OF CERTAIN ASSETS FREE
AND CLEAR OF ALL INTERESTS; (II) APPROVING INTERTAN, INC.'S

AUTHORIZATION OF INTERTAN CANADA LTD.'S SALE OF
SUBSTANTIALLY ALL OF ITS ASSETS; (III) APPROVING THE

INTERCOMPANY AGREEMENT; (IV) APPROVING THE FOTO SOURCE
SETTLEMENT AGREEMENT; AND (V) GRATING RELATED RELIEF

1111111111111111111111111111111111111111~I111111111
0835653090320000000000019
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Upon the motion dated March 6, 2009 (D.I. 2466; the "Motion"Y of

InterTAN, Inc. ("InterTAN"), Circuit City Stores West Coast, Inc. ("West Coast"),

and Ventoux International, Inc. ("Ventoux" and together with InterTAN and West

Coast, the "Movants" and, collectively with the debtors and debtors in possession in

the above-captioned jointly administered cases, the "Debtors"), for entry of an order

pursuant to sections 105 and 363 of title 11 of the United States Code (the

"Bankptcy Code") and Rules 2002, 4001, 6004 and 9019 of the Federal Rules of

Bankruptcy Procedure (the "Bankruptcy Rules"), for entry of an order (I) approving

the sale or licensing, as applicable, (the "Sale") of (A) certain trade-marks and

licensed trade-marks by West Coast (the "Trade-marks")2 and (B) the shares in

Circuit City Global Sourcing, Limited ("CCGS," such shares in CCGS, the "CCGS

Shares" and together with the Trade-marks and the InterTAN Canada Assets, the

"Purchased Assets") by Ventoux to 4458729 Canada Inc. or its designee or designees

(the "Purchaser") free and clear of all Interests (defined below), (II) approving

InterTAN's authorization (the "Authorization") for InterTAN Canada Ltd.

("lnterTAN Canada") to sell substantially all of its assets (the "InterTAN Canada

Assets") to the Purchaser, (II) approving the Intercompany Agreement, (IV)

approving the Foto Source Settlement Agreement and (V) granting related relief; and

the Court having conducted a hearing on the Motion on March 20, 2009 (the "Sale

Capitalized terms not otherwise defined herein shall have the meanings ascribed to such
terms in the Motion.

2
A schedule of the Trade-marks is attached as Exhibit 1.

2
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Hearing"); and all parties in interest having been heard, or having had the

opportity to be heard, regarding the asset purchase agreement between InterT AN

Canada, West Coast, Ventoux, the Purchaser and Bell Canada (the "Agreement"),

the Intercompany Agreement, the F oto Source Settlement Agreement and the

transactions contemplated thereby (the "Transactions"); and the Court having

reviewed and considered the Motion, and the arguments of counsel made, and the

evidence adduced, at the Sale Hearing; and upon the record of the Sale Hearing and

these chapter 11 cases, and after due deliberation thereon, and good cause appearing

therefor, it is hereby

FOUND AND DETERMINED THAT:3

A. The Court has jurisdiction to hear and determine the Motion

and to grant the relief requested in the Motion pursuant to 28 U.S.c. §§ 157(b)(l)

and 1334(b).

B. Venue of these cases and the Motion in this district is proper

under 28 U.S.c. §§ 1408 and 1409. This is a core proceeding within the meaning of

28 U.S.C. § 157(b)(2).

C. The statutory predicates for the relief requested in the Motion

are Banlauptcy Code sections 105 and 363 and Banlcrptcy Rules 2002, 4001, 6004

and 9019.

Findings of fact shall be construed as conclusions of law and conclusions of law shall be
construed as findings offact when appropriate. See Fed. R. Bankr. P. 7052.

3
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D. Notice of the Motion and entry of the Sale Order has been

provided to (i) all entities 1mown to have asserted any Interest in the Purchased

Assets, (ii) all federal, state, and local regulatory or taxing authorities or recording

offces, which have a reasonably 1mown interest in the relief requested by the Motion

and (iii) all parties entitled to notice under the Order Pursuant to Bankptcy Code

Sections 102 and 105, Bankruptcy Rules 2002 and 9007, and Local Bankruptcy

Rules 2002-1 and 9013-1 Establishing Certain Notice, Case Management, and

Administrative Procedures (D.I. 130; the "Case Management Order").

E. Based upon the affdavits of service fied with the Court,

notice of the Motion and the Sale Hearing was adequate and suffcient under the

circumstances of these chapter 11 cases and these proceedings and complied with the

various applicable requirements of the Bankruptcy Code, the Bankptcy Rules and

the Case Management Order.

F. A reasonable opportunity to object and be heard with respect

to the Motion and the relief requested therein was afforded to all interested persons

and entities. No objections to the Motion or the relief requested in the Motion were

filed with the Court.

G. The Agreement was approved in the Canadian Case by virte

of that Approval and Vesting Order issued March 10,2009.

H. The Trade-marks are propert of West Coast's estate and title

thereto is vested solely in West Coast's estate.

4
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i. The CCGS Shares are propert ofVentoux's estate and title

thereto is solely vested in Ventoux's estate.

J. InterTAN is the sole shareholder ofInterTAN Canada.

K. The Movants, InterT AN Canada and their professionals

marketed the Purchased Assets as set forth in the Motion. Any and all other parties

interested in bidding on or acquiring the Purchased Assets were provided, upon

request, suffcient infonnation by InterT AN Canada, the Debtors and the Monitor to

permit them to bid on the Purchased Assets. The process employed by InterTAN

Canada, the Debtors and the Monitor in connection with the CCAA Sale Process was

adequate and reasonable to obtain the highest and best bid for the Purchased Assets.

L. The Movants have determined, after a full and reasonable

marketing process, that the highest and best offer for the Purchased Assets was that

of Purchaser. The Debtors and their creditors wil receive a significant benefit from

the Transactions.

M. Subject to the entry of this Order, the Debtors, in general, and

each of West Coast and Ventoux (together, the "Sellers"), in particular, (i) has full

power and authority to execute the Agreement and all other documents contemplated

thereby, and the Sale of the Trade-marks and the CCGS Shares (together, the "US

Assets") has been duly and validly authorized by all necessary company action of

each of the Sellers, (ii) has all of the power and authority necessary to consummate

the Transactions contemplated by the Agreement and (iii) has taken all company

action necessary to authorize and approve the Agreement and the consummation by

5
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each of the Transactions. No consents or approvals, other than those expressly

provided for in the Agreement or this Order, are required for the Sellers to close the

Sale and consummate the Transactions.

N. Subject to entry of this Order, the Debtors, in general, and

InterTAN, in particular, (i) has full power and authority to provide the Authorization

of the sale of the InterTAN Canada Assets by InterT AN Canada, (ii) has all of the

power and authority to authorize InterTAN Canada's consummation of the

Transactions contemplated by the Agreement and (iii) has taken all company action

necessary to provide the Authorization. No consents or approvals, other than those

expressly provided for in the Agreement or this Order, are required for InterTAN to

authorize InterTAN Canada to close the Sale and consummate the Transactions.

O. The Agreement and the Transactions were negotiated and

have been and are undertaken by the Sellers, InterT AN Canada, Bell Canada and the

Purchaser at arms' length without collusion or fraud, and in good faith within the

meaning of Sections 363(m) of the Bankptcy Code. As a result of the foregoing,

each of the Sellers, InterT AN Canada, Bell Canada, the Purchaser and their affiliates

are entitled to the protections of Section 363(m) of the Bankptcy Code.

P. Neither the Movants, the Purchaser nor Bell Canada engaged

in any conduct that would cause or permit the Agreement or the consummation of

the Transactions to be avoided, or costs or damages to be imposed, under Section

363(n) of the Bankrptcy Code.

6
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Q. The bid by the Purchaser for the Purchased Assets ìs the

highest and best offer received by the Debtors, and the Agreement provides (a)

reasonably equìvalent value under the Banlauptcy Code and Uniform Fraudulent

Transfer Act, (b) fair consideration under the Uniform Fraudulent Conveyance Act,

and (c) reasonably equivalent value, fair consideration and fair value under any other

applicable laws of the United States, any state, territory or possession, or the District

of Columbia ((a), (b) and (c) collectively, "Value"), for the Purchased Assets.

R. Purchaser would not have entered ìnto the Agreement and

would not consummate the Transactions, thus adversely affecting the Debtors, their

estates, and their creditors, if the sale of the Purchased Assets to Purchaser was not

free and clear of all Interests (as defined herein), or if Purchaser would, or in the

future could, be liable for any of such Interests. A sale of the Purchased Assets other

than one free and clear of all Interests would adversely impact the Debtors' estates,

and would yìeld substantially less value for the Debtors' estates, with less certainty

than the Sale.

S. The sale of the CCGS Shares and the Trade-marks and the

license of the Lìcensed Trade-marks (the "License Agreement") is an integral part of

the Agreement and cannot be severed from the sale of the remainder of the assets

being sold by InterTAN Canada. Wìthout a sale of the CCGS Shares and the Trade-

marks and the license of the Licensed Trade-marks, Purchaser would not purchase

any of the Purchased Assets.

7
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T. There are no licenses or rights to use the Trade-marks that

conflict with any of the licenses or rights to use the Trade-marks in the manner

contemplated by the Agreement.

U. Purchaser is only purchasing or licensing, as applicable, the

Purchased Assets and is not acquiring any of the Excluded Assets. Purchaser is not

assuming any of the debts, liabilities or obligations of the Debtors, and Purchaser

shall not in any way be liable or responsible for any liabilities, commitments or

obligations in any way related to the Debtors, InterT AN Canada or the Purchased

Assets arising before the date and time of the closing under the Agreement (the

"Closing Date"), except as expressly set forth in the Agreement. No executory

contracts or unexpired leases are being assumed or assigned to Purchaser pursuant to

Bankruptcy Code section 365 in connection with the Agreement.

V. The Purchaser (i) is not an "insider" or "affliate" of the

Sellers, (ii) is not a successor to the Sellers and (iii) has no continuity of enterprise

with the Sellers. The Transactions do not amount to, or otherwise constitute, a

consolidation, merger or de factor merger of Purchaser with the Sellers. The Debtors

and Purchaser do not have any common controlling shareholders or senior

management.

W. West Coast may sell and/or license the Trade-marks, Ventoux

may sell the CCGS Shares, and InterTAN may authorize the sale of the InterTAN

Canada Assets free and clear of all Interests, because, with respect to each creditor

asserting an Interest in the Purchased Assets, one or more of the standards set forth

8
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in Bankruptcy Code § 363(£)(1)-(5) has been satisfied. Those holders ofInterests

who did not object or who withdrew their objections to the Sale or the Motion are

deemed to have consented to the Motion and Sale pursuant to Bankptcy Code §

363(£)(2). Those holders of Interests who did object fall within one or more of the

other subsections of Bankptcy Code Section 363(£).

X. The payment of the US Assets Purchase Price was the result of

negotiations between Circuit City, the Sellers and InterTAN Canada. The US Assets

Purchase Price is fair and reasonable under the circumstances and constitutes Value

for the US Assets.

Y. Subject to the entry of this Order, the Debtors, in general, and

each of Circuit City and the Sellers, in particular, (i) has full power and authority to

execute the Intercompany Agreement and all other documents contemplated thereby,

and entry into the Intercompany Agreement has been duly and validly authorized by

all necessary company action of each of the Sellers and (ii) has taken all company

action necessary to authorize and approve the Intercompany Agreement. No

consents or approvals, other than those expressly provided for in the Intercompany

Agreement or this Order, are required for Circuit City and the Sellers to enter into

the Intercompany Agreement.

Z. The Intercompany Agreement wil provide the Debtors with

US$15 milion in immediate funds upon the Closing of the Agreement as the US

Assets Purchase Price, as well as certain additional funds pursuant to the Loan. The

terms of the Intercompany Agreement are fair and reasonable in the circumstances.

9
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Accordingly, entry into the Intercompany Agreement is in the best interests of

Circuit City and the Sellers.

AA. The Foto Source Settlement Agreement is fair and reasonable

under the circumstances and West Coast wil not be responsible for payment of the

settlement amount. Moreover, entry into the Foto Source Settlement Agreement is a

condition precedent to Closing of the Agreement and cannot be severed from the

Agreement. Without approval and consummation of the Foto Source Agreement,

Purchaser would not purchase any of the Purchased Assets. Accordingly, entry into

the Foto Source Settlement Agreement is in the best interest of West Coast.

BB. Subject to the entry of this Order, the Debtors, in general, and

West Coast, in particular, (i) has full power and authority to execute the Foto Source

Settlement Agreement and all other documents contemplated thereby, and entry into

the Foto Source Settlement Agreement has been duly and validly authorized by all

necessary company action of West Coast and (ii) has taken all company action

necessary to authorize and approve the Foto Source Settlement Agreement. No

consents or approvals, other than those expressly provided for in the Agreement or

this Order, are required for the Sellers to close the Sale and consummate the

Transactions.

CC. The Court finds that the Movants have articulated good and

suffcient business reasons justifying the sale of the Purchased Assets to Purchaser.

Such business reasons include, but are not limited to, the following: (i) the

Agreement constitutes the highest and best offer for the Purchased Assets; (ii) the

10
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Agreement and the Closing thereon wil present the best opportnity to realize the

value of the Purchased Assets and avoid decline and devaluation of the Purchased

Assets; (iii) there is a risk of deterioration of the value of the Purchased Assets if the

Sale is not consummated promptly; and (iv) the Agreement and the Closing thereon

wil provide a greater recovery for the Debtors' creditors than would be provided by

any other presently available alternative.

DD. Time is of the essence in consummating the Sale. In order to

maximize the value of the Debtors' assets, it is essential that the sale of the

Purchased Assets occur within the time constraints set forth in the Agreement.

Accordingly, there is cause to lift the stay contemplated by Bankptcy Rule 6004.

EE. The Sale, the Authorization, the Intercompany Agreement and

the Foto Source Settlement Agreement are in the best interests of the Debtors and

their estates, creditors, and Interest holders and all other parties in interest herein;

and it is therefore

ORDERED, ADJUDGED AND DECREED THAT:

1. The relief requested in the Motion is GRANTED.

2. Pursuant to Bankruptcy Code sections 105 and 363, the

Agreement and the Sale of the US Assets to Purchaser free and clear of all Interests

(including license of the Licensed Trade-marks) are hereby approved and authorized

in all respects.

11
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3. Pursuant to Bankrptcy Code sections 105 and 363, the

Authorization and the InterT AN Resolution, attached hereto as Exhibit 2, are hereby

approved and authorized in all respects.

4. Pursuant to Bankptcy Code sections 105 and 363, the

Intercompany Agreement, attached hereto as Exhibit 3, is hereby approved and

authorized in all respects.

5. Pursuant to Bankruptcy Rule 9019, the Foto Source Settlement

Agreement, attached hereto as Exhibit 4, is hereby approved and authorized in all

respects.

6. Pursuant to Bankruptcy Code sections 363(b) and 363(f), upon

the consummation of the Sale, Sellers' right, title, license to and interest in the US

Assets shall be transferred to the Purchaser free and clear of all interests, including

(without limitation) any lien (statutory or other), mortgage, charge, hypothec, pledge,

security interest, easement, prior assignment, option, warrant, lease, sublease,

license, right to possession, restrictive covenant, claim, prior claim, or right or

restriction, interest or any other encumbrance (collectively, I'Interests"), with all such

Interests to attach to the cash proceeds of the Sale in the order of their priority, with

the same validity, force, and effect that they had as against the US Assets

immediately before such transfer, subject to any claims and defenses the Sellers may

possess with respect thereto.

7. Purchaser is not assuming nor shall it or any affiliate of

Purchaser be in any way liable or responsible, as a successor or otherwise, for any

12
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Excluded Liability or any other liabilities, debts, or obligations of the Sellers in any

way whatsoever relating to or arising from the ownership or use of the US Assets by

the Sellers prior to the consummation of the Transactions contemplated by the

Agreement, or any liabilities calculable by reference to the Sellers or the US Assets,

or relating to continuing or other conditions existing on or prior to the Closing.

8. All persons are enjoined from in any way pursuing the

Purchaser, Bell Canada, their affiiates or the US Assets by suit or otherwise to

recover on any Interests which such person had, has or may have against the Sellers

or the US Assets, or any Excluded Liability.

9. The Transactions were undertaken by the Purchaser and Bell

Canada in good faith and the Purchaser is a good faith purchaser of the Purchased

Assets as that term is used in Bankruptcy Code section 363(m). The Purchaser, Bell

Canada and their affiliates are entitled to all of the protections afforded by Section

363(in) of the Bankruptcy Code.

10. Pursuant to sections 105 and 363 of the Banlauptcy Code, the

Movants and the Purchaser are each hereby authorized to take any and all actions

necessary or appropriate to: (i) consummate the Sale of the US Assets to Purchaser

and the Closing of the Sale in accordance with the Motion, the Agreement and this

Order; and (ii) perform, consummate, implement and close fully the Agreement

together with all additional instruments and documents that may be reasonably

necessary or desirable to implement the Agreement, including, but not limited to, the

Intercompany Agreement and the Foto Source Settlement Agreement.

13
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11. Notwithstanding anything to the contrary in the Senior

Secured Super-Priority Debtor-in-Possession Credit Agreement dated as of

November 12,2008 by, among others, InterTAN Canada, Circuit City and other

borrowers part thereto, and Ban1e of America, N.A., as amended from time to time,

the proceeds from the Transactions contemplated by the Agreement shall be

distributed as set forth in this Order.

12. This Order is and shall be binding upon and govern the acts of

all entities, including, all fiing agents, fiing offcers, title agents, title companies,

recorders ofinortgages, recorders of deeds, registrars of deeds, administrative

agencies or units, governental departments or units, secretaries of state, federal,

state and local offcials and all other persons and entities who may be required by

operation oflaw, the duties of their office, or contract, to accept, fie, register or

otherwise record or release any documents or instruments, or who may be required to

report or insure any title or state of title in or to the US Assets conveyed to

Purchaser. All such entities described above in this paragraph are authorized and

specifically directed to strike all recorded Liens against the US Assets from their

records, offcial and otherwise.

13. Each and every federal, state and governental agency or

department, and any other person or entity, is hereby directed to accept any and all

documents and instruments necessary and appropriate to consummate the

Transactions contemplated by the Agreement.

14
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14. This Court requests the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada or in the

United States to give effect to this Order. All courts, tribunals, regulatory and

administrative bodies are hereby respectfully requested to make such orders and to

provide such assistance as may be necessary or desirable to give effect to this Order.

15. Any portion of the Agreement, the Intercompany Agreement

and the Foto Source Settlement Agreement, and any related agreements may be

waived, modified, amended, or supplemented by written agreement of the parties

thereto without further action ofthe Court; provided, however, that any such waiver,

modification, amendment, or supplement is not material and substantially conforms

to and effectuates the respective Agreement.

16. West Coast may not reject the License Agreement pursuant to

Section 365 of the Bankruptcy Code.

17. The failure specifically to include any particular provisions of

the Agreement, the InterTAN Resolution, the Intercompany Agreement, the Foto

Source Settlement Agreement or any related agreements in this Order shall not

diminish or impair the effectiveness of such provision, it being the intent of the

Court, the Debtors and Purchaser that the Agreement, the InterT AN Resolution, the

Intercompany Agreement, the F oto Source Settlement Agreement and any related

agreements are authorized and approved in their entirety with such amendments

thereto as may be made by the parties in accordance with this Order before the

Closing Date.

1S
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18. This Order shall be effective immediately upon entry, and any

stay of orders provided for in Bankptcy Rules 6004(h) and any other provision of

the Bankruptcy Code or Bankruptcy Rules is expressly lifted.

19. To the extent permitted by section 525 of the Bankruptcy

Code, no governental unit may revoke or suspend any right, license, trademark or

other permission relating to the use of the Purchased Assets sold, transferred or

conveyed to Purchaser on account of the filing or pendency of these chapter 11 cases

or the consummation of the Sale.

20. The Court retains jurisdiction, even after the Closing, of these

chapter 11 cases, to: (l) interpret, implement and enforce the terms and provisions of

this Order (including the injunctive relief provided in this Order) and the terms of the

Agreement, the Intercompany Agreement, the Foto Source Settlement Agreement,

all amendments thereto and any waivers and consents thereunder; (2) protect

Purchaser, or the US Assets, from and against any of the Interests; (3) compel

delivery of the US Assets to Purchaser; and (4) resolve any disputes arising under or

related to the Agreement, the Sale, the Authorization, the Transactions or

Purchaser's peaceful use and enjoyment of the US Assets.

Dated: Richmond, Virginia

March _' 2009

Mar 202009

lsi Kevin R. Huennekens
UNITED STATES BANKRUPTCY JUDGE

Entered on Docket: March 20 2009

16
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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, Ilinois 60606
(312) 407-0700

- and-

/s/ Douglas M. Foley
Dion W. Hayes (VSB No. 34304)
Douglas M. Foley (VSB No. 34364)
MCGUlREWOODS 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

i 7
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SCHEDULES

TRAEMARKS AND LICENSED TRADE-MARKS

Trade-marks

Trademark
THE SOURCE 

THE SOURCE & DESIGN

Comments

SOURCE REWARDS 1385275

Licensed Trade-marks

Trade-mark Application Registration
Number Number

CIRCUIT CITY 0680646 TMA407148

CIRCUIT CITY 0608678 TMA427363

CIRCUIT METRO 0608679 TMA481169

CIRCUIT CITY EXPRESS 0743999 TMA508369

CIRCUIT CITY & DESIGN 0792254 TMA508806

CIRCUIT CITY DIRECT 0795658 TMA523186

THE SOURCE BY CIRCUIT CITY Withdrawn

THE SOURCE BY CIRCUIT CITY & Withdrawn
DESIGN

thesourcecc.ca Domain name 

thesourcecc.com Domain name 

1asourcecc.ca Domain name 

1asourcecc.com Domain name 

TOR_P2Z:357939 i. 1
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InterTAN Canada Ltd.
(the "Corporation")

RESOLUTION OF THE SHAREHOLDER

RECITALS:

A. It is desirable and in the best interests of InterTAN, Inc., the sole shareholder of the

Corporation (the "Shareholder"), to cause the Corporation to agree to sell certain assets
and assign certain liabilties to 4458729 Canada Inc. (the "Purchaser") and the Purchaser
has agreed to purhase certain assets and assume certin liabilties for cash consideration
(the "Transaction") on the terms and conditions set fort in an asset purchase agreement
and certain ancilar agreements.

B. It is desirable and in the best interests the Shareholder to cause the Corporation to agree

to lend certin fuds to Circuit City Stores, Inc. (the "Parent") from the proceeds of the

Traaction to the Parent on the terms and conditions set fort in a intercompany

agreement.

C. It is desirable and in the best interests of the Shareholder to cause the Corporation to

agree to settle certin intellectual property disputes between the Corporation, Circuit City
Stores West Coast, Inc. ("West Coast") and Foto Source Canda Inc. ("Foto Source") on
the terms and conditions set fort in a settlement and coexistence agreement.

RESOLVED THAT:

1. The entering into by the Corporation of an asset purhase agreement between the

Corporation, West Coast, Ventoux International, Inc. ("Ventoux") and the Purchaser (the
"Asset Purchase Agreement"), in the form presented to the Shareholder and the
performance by the Corporation of its obligations thereunder, are hereby authoried and
approved.

2. The enterig into.by the Corporation of an escrow agreement between the Corporation,

the Puchaser and Alvarez & Maral Canda ULC (the "Escrow Agreement"), in the
form presented to the Shareholder and the performance by the Corporation of its
obligations thereunder, are hereby authoried and approved.

3. The entenng into by the Corporation of a conveyance and assumption of obligations

agreement between the Corporation and the Purchaser (the "Conveyance and
Assumption of Obligations Agreement"), in the form presented to the Shareholder and
the performance by the Corporation of its obligations thereunder, are hereby authoried
and approved.

4. The entering into by the Corporation of a confrmatory assignment of trade-marks (the

"Confirmatory Assignment of Trade"marks") in the form presented to the Shareholder
and the performnce by the Corporation of its obligations thereunder, are hereby
authoried and approved.

TOR_A2G:36084.3
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5. The enterig into by the Corporation of an assignent and assumption of real property

leases agreement between the Corporation and the Purchaser (the "Assignment and
Assumption of Real Property Leases Agreement"), in the form presented to the
Shareholder and the performance by the Corporation of its obligations thereunder, are
hereby authoried and approved.

6. The enterig into by the Corporation of a license termnation agreement between the

Corporation and West Coast (the "License Termiation Agreement"), in the form
presented to the Shareholder and the performance by the Corporation of its. obligations
thereunder, are hereby authoried and approved.

7. The entering into by the Corporation of an intercompany agreement between the

Corporation, West Coast, Ventoux and the Parent (the "Intercompany Agreement"), in
the form presented to the Shareholder and the performance by the Corporation of its
obligations thereunder, are hereby authoried and approved.

8. The entering into by the Corporation of a settlement and coexistence agreement between

the Corporation, West Coast and Foto Source (the "Settlement and Coexistence

Agreement"), in the form presented to the Shareholder and the performance by the
Corporation ofits obligations thereunder, are hereby authoried and approved.

9. Any officer or director of the Corporation, acting alone (each an "Authorized
Signatory") is authoried and directed to negotiate, finalize, execute and deliver any and
all such further documents, agreements, authorizations, certificates, elections or other
intruents, including, the Asset Purchase Agreement, the Escrow Agreement, the

Conveyance and Assumption of Obligations Agreement, the Confrmatory Assignent of
Trade-marks, the Assignent and Assumption of Real Property Leases Agreement, the
License Tenntion Agreement, the Intercompany Agreement and the Settlement and

Coexistence Agreement (the "Agreements"), with or without the corporate seal affxed,
and to take any and all such furter action as the Authoried Signatory, in its sole
discretion may deem necessary or desirable in order to complete the transactions
contemplated in this resolution, the execution and delivery of any such documents,
agreements, authoriations, elections or other instruments, including the Agreements, or
the doing of any such other act or thing by such Authoried Signtory to be conclusive
evidence of such determation.

10. All actions previously taken by an offcer or director of the Corporation relating to or in

connection with any of the transactions described above are approved, ratified and
confrmed.

(The remainder of this page has intentionally been left blank)
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The foregoing resolutions are passed as evidenced by the signature of the Shareholder of
the Corporation pursuant to the provisions of the Business Corporations Act (Ontario) and in
accordance with the power vested in the Shareholder by virue of a Declaration of the
Shareholder made as of October 7, 2008.

DATED Februar 23, 2009.

INTERT AN, INC.

BY:~~Mier
Chief Financial Offcer and Treasurer

TOR_A2G:J60b844.l
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INTERCOMPANY AGREEMENT

THIS AGREEMENT is made as of February 23, 2009

BETWEEN:

InterT AN Canada Ltd., a corporation governed by the laws of Ontario

("InterT AN")

- and-

Circuit City Stores, Inc., a corporation governed by the laws of Virginia

("Circuit City")

- and-

Circuit City Stores West Coast, Inc., a corporation governed by the laws

of California

("West Coast")

- and-

Ventoux International, Inc., a corporation governed by the laws of
Delaware

("Ventoux")

RECITALS:

A. InterT AN is an indirect, wholly-owned subsidiary of Circuit City.

B. West Coast and Ventoux are each wholly-owned subsidiaries of Circuit City.

C. On November 10,- 2008, Circuit City and certain of its U.S. subsidiaries voluntarily
commenced bankptcy proceedings under Chapter 11 of the United States Bankptcy
Code in the United States Bankruptcy Court, Eastern District of Virginia (the "Chapter
11 Proceedings") and InterTAN and Tourma1et Corporation, an unlimited liability
corporation governed by the laws of Nova Scotia, commenced a voluntary proceeding
under the Companies' Creditors Arrangement Act (Canada) in the Province of Ontario
(the "CCAA Proceeding").

D. InterTAN, West Coast, Ventoux, 4458729 Canada Inc. and Bell Canada have entered into
an Asset Purchase Agreement dated February 23, 2009 ("AP A"), whereby InterT AN has
agreed to sell substantially all of its assets to the Purchaser (as defined in the AP A), and

TOR~H20:3934018.3
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the Purchaser has agreed to purchase such assets and to assume certain of InterTAN's
liabilities.

E. West Coast is the owner of certain Trademarks (as defined in the AP A) related to
InterTAN's Business (as defined in the APA).

F. Ventoux is the owner of all of the issued and outstanding shares of Circuit City Global
Sourcing, Limited ("CCGS"), a company incorporated under the laws of Hong Kong.

G. Pursuant to the AP A, the Purchaser intends to acquire ownership of and obtain a license
of the Trademarks currently owned by West Coast and to acquire the Shares ofCCGS.

H. Subject to approval of the U.S. Bankruptcy Court and the CCAA Court (both as defined

in the AP A) and subject to the terms set forth herein, Circuit City may wish to borrow
funds from InterT AN from the proceeds of sale of the transaction contemplated by the
AP A to assist Circuit City to pay certain expenses in connection with the wind down of
its operations.

NOW, THEREFORE, in consideration of the mutual promises herein contained and other good
and valuable consideration, the receipt and suffciency of which is hereby acknowledged, the
parties intending to be lawfully bound agree as follows:

1. Payment to West Coast and Ventoux. InterTAN agrees that, in connection with the
closing of the transaction contemplated by the APA (the "Closing"), the amount to be
paid to West Coast to acquire and/or licence the Trademarks and to Ventoux to acquire
the shares of CCGS shall be no more than the Canadian Dollar equivalent of
U.S.$15,OOO,OOO in the aggregate (less any applicable withholding taxes in respect of the
Licensed Trademarks), such payment to be made to West Coast, to Ventoux, or as they
may otherwise direct in writing, from the proceeds of sale under the AP A, and provided
that such amount may be allocated between West Coast and Ventoux as they deem
appropriate. For greater certainty, nothing herein shall prevent Circuit City and its
affiiates from agreeing to any other allocation of proceeds received from InterTan or the
Closing (excluding any loan made in furtherance of paragraph 2 hereof, if any) among
West Coast, Ventoux or other entities.

2. Loan to Circuit City. InterT AN agrees to make available a loan to Circuit City from the

Sale Proceeds in an amount up to CAD$35,000,OOO (the "Loan"), on terms that are
satisfactory to Circuit City, InterTAN and the Monitor (as defined in the APA), each
acting reasonably, and subject to the following conditions precedent being met to the
reasonable satisfaction of both InterT AN and the Monitor:

(a) This Agreement shall be approved by both the U.S. Banlauptcy Court and the
CCAACour.

(b) Circuit City shall furnish to both InterT AN and the Monitor cash flows
demonstrating that the amount of any Loan is necessary to assist Circuit City to
conclude the wind down of its operations.

TOR_H20:3934018.3
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(c) Both InterT AN and the Monitor shall be satisfied with the mechanics and timing
for repayment of any Loan and the ability of Circuit City to make full repayment
thereof

(d) InterT AN and Circuit City shall enter into a loan agreement or Circuit City shall
provide InterT AN with a promissory note to evidence the Loan, and Circuit City
shall cause any of its subsidiaries and affiiates to provide any guarantee that may
be reasonably requested by InterT AN and the Monitor with respect to the Loan,
each of which shall be in form and substance satisfactory to InterT AN and the
Monitor acting reasonably, which loan agreement or promissory note and any
Loan provided thereunder, and which guarantees, shall be approved by both the
U.S. Bankruptcy Court and the CCAA Court on terms satisfactory to InterTan and
the Monitor, acting reasonably, before the making of any such Loan.

(e) The obligation to repay the Loan by Circuit City and the guarantee of such
repayment of the Loan by the subsidiaries and affliates of Circuit City, shall be
secured by all the property, assets, and undertaking of Circuit City and its
subsidiaries or affiiates, as applicable (the "Security").

(f) The Security (and the priority of such Security) shall be satisfactory to InterT AN

and the Monitor, acting reasonably and be approved by the U.S. Bankptcy
Court and the CCAA Court on notice to all affected creditors or as InterT AN
and/or the Monitor may direct.

(g) Circuit City shall furnish to both InterT AN and the Monitor evidence showing
that the property, assets and undertaking of Circuit City and its subsidiaries and
affliates pledged as Security to InterT AN to secure the obligation for repayment
of the Loan are adequate and sufficient to secure full payment of the Loan, which
evidence shall be satisfactory to InterTan and the Monitor, acting reasonably.

3. Assignment. Except as expressly provided herein, the parties hereto may not assign or
transfer, whether absolutely, by way of security or otherwise, all or any part of their
respective rights or obligations under this Agreement without the prior written consent of
the other parties.

4. Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the Province of Ontario and the federal laws of Canada applicable

therein.

5. Successors and Assigns. This Agreement shall enure to the benefit of, and be binding
upon, the Parties and their respective successors and permitted assigns.

6. Counterparts. This Agreement may be delivered by facsimile transmission and be

executed in any number of counterparts, each of which shall be deemed to be an original
and all of which shall constitute one and the same instrument.

¡The remainder of this page has been intentionally left blank)
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IN WITNESS WHEREOF the paries hereto have executed thi Agreement as of the date fist
written above.

INTERTAN CANADA LTD.

By:

cmcuIT CITY STORES, INC.

By:

Reginald D.. Hedgebeth

Senor Vice President, General Counel and
Secretar

Cm.CUlT CITY STORES WEST COAST, INC.

By:

Reginald D. Hedgebeth

Chairman/CEO

¡'ltcrcOllplll,y AgrccmcI1t
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first

written above.

INTERTAN CANADA LTD.

By: lnterT AN, Inc.
By:

Name:
Title:

CIRCUIT CITY STORES, INC..--~
Byr=---.... ~ --

Reginald D. Hedgebeth

Senior Vice President, General Counsel and
Secretary

CIRCUIT CITY STORES WEST COAST, INC.

By:

Reginald D. Hedgebeth

Chairan/CEO

Intercompany Agreement
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IN WITNESS WHEREOF the paries hereto have executed this Agreement as of the date first
written above.

INTERTAN CANADA LTD.

By: InterTAN, Inc.

By:

Name:

Title:

CIRCUIT CITY STORES, INC.

By:

Reginald D. Hedgebeth

Senior Vice President, General Counsel and
Secretary

CIRCUIT CITY STORES WEST COAST, INC.

~bet ~~.
Chairman/CEO

Intercompany Agreement
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VENTOUX INTERNATIONAL, INC.BY:.~
Vice President and Secretary

Intercompany Agreement
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SETTLEMENT AND COEXISTENCE AGREEMENT

THIS AGREEMENT is made as of February 20,2009

BETWEEN:

FOTO SOURCE CANADA INC., a company incorporated pursuant to the laws
of the Province of Ontario, having its principal offce at 2333 Wyecroft Road,
Oakvile, Ontario, Canada

- and-

INTERTAN CANADA LTD., a corporation incorporated pursuant to the laws of
the Province of Ontario, having its principal office at 279 Bayview Drive, Barrie,
Ontario, Canada

- and-

CIRCUIT CITY STORES WEST COAST, INC., a corporation incorporated
pursuant to the laws of the State of California, having its principal office at 9520
Sheridan Boulevard, Westminster, Colorado, U.S.A.

RECITALS:

A. Unless otherwise indicated, all capitalized terms have the meanings ascribed to them in

paragraph 1 below.

B. By entering into this Agreement, Foto Source, InterTAN and CCSWC intend to fully and

finally settle all issues arising from, or in any way related to the Action.

THEREFORE, the parties agree as follows:

1. Whenever used in this Agreement, the following words and terms shall have the

meanings set out below:

(a) "Action" means the action commenced in the Federal Court of Canada by Foto
Source against InterTAN and Circuit City under Court File No. T-2243-06.

(b) "CCSWC" means Circuit City Stores West Coast, Inc.

TOR_A2G:3607002.4
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(c) "CCSWC Marks" means the trade-mark THE SOURCE and any other word or
design trade-mark which includes the word SOURCE (other than the Foto Source
Marks and the trade-marks prohibited in paragraph 8 below), and includes the
following trade-marks:

(i) THE SOURCE BY CIRCUIT CITY which is the subject matter of
Canadian trade-mark application number 1252450;

(ii) THE SOURCE BY CIRCUIT CITY & DESIGN which is the subject
matter of Canadian trade-mark application number 1253279;

(iii) SOURCE REWARDS which is the subject matter of Canadian trade-mark
application number 1385275;

(iv) THE SOURCE which is the subject matter of Canadian trade~mark
application number 1372924; and

(v) THE SOURCE & DESIGN which is the subject matter of Canadian trade-
mark application number 1372925.

(d) "CCSWC Releasees" means CCSWC, and any related and affliated corporations
and entities, and all successors and assigns (including, for greater certainty, any
assignee of the CCSWC Marks), as the case may be, and all of the offcers,
directors, employees and agents, as the case may be, of any of the foregoing.

( e) "CIPO" means the Canadian Intellectual Propert Offce and includes the Trade-
marks Offce.

(f) "Claims" means any claims, actions, causes of action, damages, losses, debts,
demands and liabilities of absolutely any kind whatsoever, whether 1mown or not,
contingent or otherwise, that a part ever had, now has or may hereinafter have in
respect of any matter existing as of the present in any way relating to the CCSWC
Marks, the Foto Source Marks or the issues raised in the Action and including
oppositions or Section 45 Proceedings that have been or could have been
commenced before CIPO in relation to the CCSWC Marks or the Foto Source
Marks.

(g) "Deposit Deadline" means 5:00 p.m. Eastern Standard Time on the fifth business
day following the execution of this Agreement by all parties.

(h) "Foto Source" means Foto Source Canada Inc.

(i) "Foto Source Releasees" means Foto Source, and any related and affliated
corporations and entities, and all successors and assigns (including, for greater
certainty, any assignee of the Foto Source Marks), as the case may be, and all of
the offcers, directors, employees and agents, as the case may be, of any of the
foregoing.

U) "Foto Source Marks" means the trade-marks FOTO SOURCE and YOUR
DIGITAL SOURCE, and any word or design trade-mark which includes FOTO

TOR _A2G:36D7DD2.4
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SOURCE or YOUR DIGITAL SOURCE, and includes the following trade-
marks:

(i) FOTO SOURCE DESIGN, which is the subject matter of Canadian trade-
mark registration. number TMA462312 and application number 0752606-
01 amending TMA462312;

(ii) FOTO SOURCE, which is the subject matter of Canadian trade-mark
registration number TMA467248 and application number 0752605-01
amending TMA467248;

(iii) FOTO SOURCE & LOGO DESIGN which is the subject matter of
Canadian trade-mark registration number TMA 725112;

(iv) DESIGN ICON which is the subject matter of Canadian trade-mark
registration number TMA467035;

(v) YOUR DIGITAL SOURCE & DESIGN which is the subject matter of
Canadian trade-mark registration number TMA622437 and application
number 1174850-01 amending TMA622437;

(vi) YOUR DIGITAL SOURCE which is the subject matter of Canadian trade-
mark application number 13 19511; and

(vii) LE SPÉCIALISTE DU NUMÉRIQUE & DESIGN which is the subject
matter of Canadian trade-mark registration number TMA622328.

(k) "GET IT RIGHT Marks" means the trade-mark GET IT RIGHT, FROM THE
FOTO SOURCE and the trade-mark GET IT RIGHT, FROM FOTO SOURCE.

(1) "InterTAN" means InterTAN Canada Ltd.

(m) "InterTAN Releasees" means InterTAN, and any related and affiliated
corporations and entities, as the case may be, and all of the offcers, directors,
employees and agents, as the case may be, of any of the foregoing.

(n) "Phase Out Deadline" means 1 year from the date on which InterT AN pays the
Settlement Amount, should InterT AN pay the Settlement Amount.

(0) "Section 45 Proceedings" means proceedings pursuant to section 45 of the
Trade-marks Act.

(p) "Settlement Amount" means the sum of $450,000 CDN.

(q) "Settement Payment Deadline" means 5:00 p.m. Eastern Standard Time on
September 30, 2009.

(r) "Withdrawal Deadline" means 20 days from the date on which InterTAN pays
the Settlement Amount, should InterTAN pay the Settlement Amount.

TOR_A2G:3607002.4
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Settlement Amount

2.

(a) InterTAN shall pay to Foto Source prior to the Deposit Deadline the sum of

$50,000 CDN.

(b) At any time prior to the Settlement Payment Deadline, InterTAN may, if it
chooses to do so, pay the Settlement Amount to Foto Source. InterTAN is under
no obligation to pay the Settlement Amount to Foto Source. IfInterTAN pays the
Settlement Amount to Foto Source prior to the Settlement Payment Deadline,
paragraphs 3 to 21 immediately become effective. If InterT AN does not pay the
sum of $50,000 to Foto Source by the Deposit Deadline, or InterTAN does not
pay the Settlement Amount to Foto Source prior to the Settlement Payment

Deadline:

(i) paragraphs 3 to 21 never become effective and are of no force and effect;

and

(ii) the parties agree that the Agreement and all negotiations leading up to its

execution are without prejudice communications (with the exception of
the possible use by Foto Source of this Agreement in the proceedings

relating to InterTAN under the Companies' Creditors Arrangement Act).

(c) Notwithstanding the foregoing, prior to the Settlement Payment Deadline,
InterTAN wil not sell, transfer, lease, convey, assign or otherwise dispose of all
or substantially all of its assets, or otherwise dispose of its assets as a part of a
going concern transaction, unless:

(i) the Settlement Payment has already been paid to Foto Source or wil be
paid to Foto Source at or immediately following such sale; and

(ii) InterTAN assigns this Agreement to the purchaser of all or substantially

all of its assets, or the acquiror of its assets as part of a going concern sale,
as the case may be, and such purchaser or acquiror agrees to be bound by
this Agreement.

Foto Source Marks and Activities

3. InterTAN and CCSWC have no objection to:

(a) Foto Source or its successors or assigns using, licensing others to use, or
assigning to others the right to use, the Foto Source Marks, and the GET IT
RIGHT Marks, in association with any of the wares or services specified in the
registrations and applications listed in subparagraph 10) above, or any other
wares or services; and

(b) F oto Source or its successors or assigns filing applications in Canada to register

any of the Foto Source Marks, including the GET IT RIGHT Marks.
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4. Foto Source wil withdraw its Canadian trade-mark application number 1275762 for the

trade-mark GET IT RIGHT, FROM THE SOURCE and wil do so by filing with CIPO

the appropriate documentation prior to the Withdrawal Deadline. Foto Source hereby

authorizes and directs its trade-mark agents to execute and fie such documentation prior

to the Withdrawal Deadline. Foto Source or its trade-mark agents wil provide a copy of

such documentation to InterTAN and CCSWC, date stamped by CIPO to confirm its

fiing date.

5. Foto Source and its licensees wil cease all use of the trade-mark GET IT RIGHT, FROM

THE SOURCE by no later than the Phase Out Deadline. After the Phase Out Deadline,

Foto Source and its licensees wil not directly or indirectly use, or licence others to use,

the trade-mark GET IT RIGHT, FROM THE SOURCE.

6. With the exception of the Foto Source Marks and the GET IT RIGHT Marks, Foto

Source wil not directly or indirectly use, or apply to register, any trade-mark that

includes SOURCE, unless SOURCE is immediately preceded by FOTO.

CCSWC Marks and Activities

7. Except as set out in paragraph 8 below, Foto Source has no objection to:

(a) CCSWC or InterTAN or their respective successors or assigns using, licensing
others to use, or assigning to others the right to use, the CCSWC Marks in
association with any of the wares or services specified in the applications listed in
subparagraph 1 (c) above, or any other wares or services;

(b) CCSWC or InterTAN or their respective successors or assigns filing applications
in Canada to register any of the CCSWC Marks; and

(c) Without limiting the generality of the foregoing, and for greater certainty, Foto
Source has no objection to CCSWC, InterTAN or their successors and assigns,
including any assignee of the CCSWC Marks, using or registering any SOURCE-
formative mark, except as specifically prohibited in paragraph 8 below.

8. Neither CCSWC nor InterTAN nor their respective successors or assigns wil directly or
indirectly:

(a) use, or licence others to use, or apply to register, any trade-mark that includes

FOTO;
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(b) use, or licence others to use, or apply to register, any trade-mark that includes

both PHOTO (or any word that includes PHOTO such as PHOTOGRAPHER)
and SOURCE separated by five or fewer words;

(c) use, or licence others to use, or apply to register, any trade-mark that includes

DIGITAL (or any word that includes DIGITAL such as DIGIT ALLY) and
SOURCE separated by five or fewer words;

(d) use, or licence others to use, or apply to register, any trade-mark that includes

both GET IT and SOURCE;

9. CCSWC will withdraw its Canadian trade-mark application number 1261117 for the

trade-mark GET IT RIGHT FROM THE SOURCE and wil do so by filing with CIPO

the appropriate documentation prior to the Withdrawal Deadline. CCSWC hereby

authorizes and directs its trade-mark agents to execute and file such documentation prior

to the Withdrawal Deadline. CCSWC or its trade-mark agents wil provide a copy of such

documentation to Foto Source, date stamped by CIPO to confirm its fiing date.

Withdrawal of Oppositions

10. To the extent that InterTAN or CCSWC have opposed any applications by Foto Source

for the Foto Source Marks or initiated any Section 45 Proceedings as against any

registrations for Foto Source Marks, InterT AN or CCSWC as the case may be, wil

withdraw such oppositions or Section 45 Proceedings prior to the Withdrawal Deadline.

InterTAN and CCSWC hereby authorize and direct their respective trade-mark agents, to

execute and file such documentation prior to the Withdrawal Deadline. InterTAN,

CCSWC or their respective trade-mark agents wil provide a copy of such documentation

to Foto Source, date stamped by CIPO to confirm its fiing date.

11. To the extent that Foto Source has opposed any applications to register any of the

CCSWC Marks or initiated any Section 45 Proceedings as against any registrations for

CCSWC Marks, Foto Source wil withdraw such oppositions or Section 45 Proceedings

prior to the Withdrawal Deadline. Foto Source hereby authorizes and directs its trade-

mark agents to execute and file such documentation prior to the Withdrawal Deadline.

Foto Source or its trade-mark agents wil provide a copy of such documentation to

CCSWC, date stamped by CIPO to confirm its fiing date.
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Not To Oppose Any Future Applications or Use

12. To the extent that CCSWC or its successors or assigns apply to register any CCSWC

Marks, Foto Source wil not oppose such applications and if required, wil consent to

such applications. Foto Source wil not take any steps to stop, or seek relief to stop the

use of any CCSWC Marks by InterTAN, CCSWC and any successors and assigns,

including any assignee of the CCSWC Marks.

13. To the extent that Foto Source or its successors or assigns apply to register any Foto

Source Marks or the GET IT RIGHT Marks, neither InterTAN nor CCSWC wil oppose

such applications and if required, wil consent to such applications. Neither InterTAN

nor CCSWC will take any steps to stop, or seek relief to stop the use of any Foto Source

Marks or the GET IT RIGHT Marks by Foto Source and any successors and assigns.

Business Names, etc.

14. To the extent that a party has agreed herein not to apply to register a particular trade-

mark, or not to use a particular trade-mark, that prohibition shall extend to business

names, trade names, domain names and corporate names.

15. To the extent that a party has agreed herein not to oppose any application for a particular

trade-mark, that prohibition shall extend to opposing or challenging the corresponding

business names, trade names, domain names and corporate names.

16. F or greater certainty, the parties acknowledge and agree that:

(a) the use of the domain names THESOURCE.CA, THESOURCECC.CA,
THESOURCECC.COM, LASOURCECC.CA, LASOURCECC.COM, and any
other domain name using the word SOURCE (except those prohibited by
paragraph 8) by CCSWC, InterTAN or their successors or assigns, including any
assignee of the CCSWC Marks, is acceptable, and Foto Source will not challenge
or oppose such use; and

(b) the use of the domain names FOTOSOURCE.CA and FOTOSOURCE.COM and
any other domain name using the word SOURCE immediately preceded by the
word FOTO by Foto Source or its successors or assigns is acceptable, and neither
CCSWC nor InterTAN wil challenge or oppose such use.
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The Action

17. The parties consent to an order dismissing the Action, on consent, without costs. The

motion for such an order wil be brought by Foto Source and wil be brought prior to the

Withdrawal Deadline.

Release by Foto Source

18. Without any admission of liability, Foto Source:

(a) releases and discharges the InterTAN Re1easees and the CCSWC Releasees from
all Claims;

(b) acknowledges and agrees that such release shall be effective and enure to the
benefit of all successors and assigns of the InterTAN Releasees and the CCSWC
Re1easees (and, for greater certainty, any assignee of the CCSWC Marks);

(c) agrees not to assist any person, corporation or entity to assert any Claims against

any of the InterTAN Releasees or the CCSWC Re1easees with respect to the
Claims that are released and discharged pursuant to this paragraph;

(d) agrees not to assert, or to assist any person, corporation or entity to assert, any

Claims, including taking any proceedings, against any other person, corporation

or entity who might claim contribution or indemnity or other similar relief from
any of the InterT AN Releasees and the CCSWC Releasees with respect to the
Claims that are released and discharged pursuant to this paragraph; and

(e) agrees to execute a separate confirmatory release (effective as of the date of the

payment by InterTAN to Foto Source of the Settlement Amount) in favour of any
assignee of the CCSWC Marks, the wording of which wil be in all material
respects the same as in this paragraph. At any time after the payment by
InterTAN of the Settlement Amount, InterTAN or CCSWC may provide written
notice to Foto Source (or its solicitors) of an intention on the part of CCSWC to
assign the CCSWC Marks and the name of the assignee, in which case the
confirmatory release shall be executed by Foto Source and delivered to CCSWC
(or its solicitors) as soon as possible. Contemporaneously with the assignment by
CCSWC of the CCSWC Marks, or at any time afterwards, CCSWC (or its
solicitors) may deliver the confirmatory release to the assignee.

Release by InterTAN and CCSWC

19. Without any admission of liability, InterTAN and CCSWC each:

(a) releases and discharges the Foto Source Releasees from all Claims;

(b) acknowledges and agrees that such release shall be effective and enure to the
benefit of all successors and assigns of the F oto Source Re1easees;
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(c) agrees not to assist any person, corporation or entity to assert any Claims against

any of the Foto Source Re1easees with respect to the Claims that are released and
discharged pursuant to this paragraph; and

(d) agrees not to assert, or to assist any person, corporation or entity to assert, any

Claims, including taking any proceedings, against any other person, corporation
or entity who might claim contribution or indemnity or other similar relief from
any of the Foto Source Releasees with respect to the Claims that are released and
discharged pursuant to this paragraph.

Geographic Scope

20. Paragraphs 3 to 16 apply to activities in Canada, including display on the Internet.

Mediation

21. In the event one part believes that another party is in breach of this Agreement, prior to

commencing legal proceedings, the following steps must be taken: Written notice shall

be given to the part alleged to be in breach of the Agreement. If within 15 days of such

notice being given, the matter has not been satisfactorily resolved, senior business people

from each of the parties involved in the particular matter wil meet within 30 days of the

original notice being given to discuss the matter and ascertain whether it can be resolved.

If at the end of that 30 day period the matter has not been satisfactorily resolved, any

part may commence legal proceedings.

The foregoing does not apply in the event a party commences legal proceedings and

immediately seeks an interim and/or interlocutory injunction. Following the procedure

set out above shall not in any way prevent a part from seeking an interim and/or

interlocutory injunction.

Assignment

22. This Agreement shall enure to the benefit of and be binding upon the parties and their

respective successors (including any successor by reason of amalgamation of any part)

and assigns. Any of the parties may assign the Agreement without consent. Without

limiting the generality of the forgoing:

(a) InterTAN may assign the Agreement to a purchaser of some or all of its assets;
and

(b) CCSWC may assign the Agreement to an assignee of the CCSWC Marks.
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23. Neither Foto Source nor any of its successors or assigns wil assign the Foto Source

Marks unless it also assigns this Agreement to the assignee of the Foto Source Marks and

such assignee agrees to be bound by this Agreement.

24. Neither CCSWC nor any of its successors or assigns will assign any of the CCSWC

Marks unless it also assigns this Agreement to the assignee of the CCSWC Marks and

such assignee agrees to be bound by this Agreement.

25. CCSWC hereby represents and warrants that at this time: CCSWC is the owner of the

CCSWC Marks; InterTAN is the sole licensee of the CCSWC Marks (InterTAN having

sublicensed the CCSWC Marks); and, CCSWC has not otherwise licensed the CCSWC

Marks and has not assigned any of its rights in the CCSWC Marks.

26. InterTAN wil not assign any of its rights (such as licence rights) in respect of the

CCSWC Marks unless it also assigns this Agreement to the assignee of such rights, and

such assignee agrees to be bound by this Agreement.

27. In the event that InterTAN has not paid the Settlement Payment to Foto Source by the

Settlement Payment Deadline, then paragraphs 23, 24 and 26 cease to be effective and are

no longer of any force or effect.

Deferral of Opposition Proceedings and Section 45 Proceedings

28. To the extent that there are currently any opposition proceedings or Section 45

Proceedings pending in respect of any Foto Source Marks or CCSWC Marks and there

are any deadlines in such opposition proceedings or Section 45 Proceedings prior to the

Withdrawal Deadline, the parties hereby consent to a request or requests to CIPO that it

extend such deadlines, ultimately until November 30, 2009. Unless required to do so by

CIPO, neither party shall fie materials, or take steps to advance or respond to such

opposition proceedings or Section 45 Proceedings unless and until:

(a) InterTAN fails to pay $50,000 to Foto Source by the Deposit Deadline; or

(b) InterT AN fails to pay the Settlement Amount by the Settlement Payment
Deadline; or

(c) InterTAN advises Foto Source in writing that it does not intend to pay the
Settlement Amount by the Settlement Deadline (the foregoing does not affect the
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obligations of InterTAN prior to the Settlement Payment Deadline as set out in
subparagraph 2( c ) above).

Certain Rules of Interpretation

29. In this Agreement:

(a) Currency - Unless otherwise specified, all references to money ámounts are to
the lawful currency of Canada.

(b) Governing Law - This Agreement is a contract made under and shall be
governed by and construed in accordance with the laws of the Province of Ontario
and the federal laws of Canada applicable in the Province of Ontario.

(c) Headings - Headings have been inserted for convenience of reference only and
shall not affect the construction or interpretation of this Agreement.

(d) Including - Where the word "including" or "includes" is used in this Agreement,

it means "including (or includes) without limitation".

(e) No Strict Construction - The language used in this Agreement is the language
chosen by the parties to express their mutual intent, and no rule of strict
construction shall be applied against any part.

(f) Number and Gender - Unless the context otherwise requires, words importing
the singular include the plural and vice versa and words importing gender include
all genders.

(g) Severabilty - If, in any jurisdiction, any provision of this Agreement or its

application to any part or circumstance is restricted, prohibited or unenforceable,
such provision shall, as to such jurisdiction, be ineffective only to the extent of
such restriction, prohibition or unenforceability without invalidating the

remaining provisions of this Agreement and without affecting the validity or
enforceability of such provision in any other jurisdiction and without affecting its
application to other parties or circumstances.

Entire Agreement

30. This Agreement and the Schedules hereto (if any) constitute the entire agreement

between the parties and set out all the covenants, promises, warranties, representations,

conditions, understandings and agreements between the parties pertaining to the subject

matter of this Agreement and supersede all prior agreements, understandings,

negotiations and discussions, whether oral or written. There are no covenants, promises,

warranties, representations, conditions, understandings or other agreements, oral or

written, express, implied or collateral between the parties in connection with the subject
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matter of this Agreement except as specifically set forth in this Agreement and any

document required to be delivered pursuant to this Agreement.

Amendment

31. No amendment, supplement, modification or waiver or termination of this Agreement

and, unless otherwise specified, no consent or approval by any party, shall be binding

unless executed in writing by the party to be bound thereby.

Further Assurances

32. The parties shall with reasonable diligence do all such things and provide all such

reasonable assurances as may be required to consummate the transactions contemplated

by this Agreement, and each party shall provide such further documents or instruments

required by any other party as may be reasonably necessary or desirable to effect the

purpose of this Agreement and carr out its provisions.

Execution and Delivery

33. This Agreement may be executed by the parties in counterparts and may be executed and

delivered by fax or e-mail and all such counterparts shall together constitute one and the

same agreement.

(the rest of this page has been left intentionally blank)
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IN WITNESS OF WHICH the paries have duly executed this Agreement.

By:

Name (print): JOHN CKEl,SON

Title: PR£5/l)cAJ7

Date: FE' ß zo ZOO?

INTERTAN CANADA LTD.

By:

"I have authority to bind the Corporation"

Name (print):

Title:

Date:

CIRCUIT CITY STORES WEST CQAST, INC.

By:

"I have authority to bind the Corporation"

Name (print):

Title:

Date:
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IN WITNESS OF WIDCR the parties have duly executed this Agreement.

FOTO SOURCE CANADA INC,

By:

"I have authority to bind the Corporation"

Name (print):

Title:

Date:

By:

Name (print): MAPlc ?Ur2l1f.

Title: iJ/êf fPt;51 j)FAJ ff!l)ffJ/l.ú~¡;L A IUb
sGLßË'TARY

Date: Ee!iú/(I,V J.31 ¿r2f2 q

CIRCUIT CITY STORES WEST COAST, INC,

By:

"I have authority to bind the Corporation"

Name (print):

Title:

Date:
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IN WITNESS OF WHICH the paries have duly executed this Agreement.

FOTO SOURCE CANADA INC.

By:

"I have authority to bind the Corporation"

Name (prit):

Title:

Date:

INTERT AN CANADA LTD.

By:

"I have authority to bind the Corporation"

Title:

Name (prit):

Date:

CIRCUIT CITY STORES WEST COAST, INC.BY:'~
"I have authority to bind the Corporation"

Name (Print):~o(A\~ )). \\~beJi

Title: C)'ogV::fv~() ~. êhleP kieúAve ~u.
Date:




