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INTRODUCTION

1. By order of this Honourable Court dated November 10, 2008, 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”). These proceediﬁgs are referred to herein as the “CCAA

Proceedings”.

2. Pursuant to the Initial Order in the CCAA Proceedings, Alvarez & Marsal Canada ULC
(“A&M”) was appointed monitor of the Applicants during these CCAA proceedings (the

“Monitor”).

3. Concurrently with the commencement of the CCAA Proceedings, the Applicants’
ultimate parent company, Circuit City Stores, Inc. (“Circuit City”) and certain of its U.S.
affiliates (collectively the “U.S. Debtors™) commenced proceedings under Chapter 11,
Title 11 of the United States Code (the “U.S. Bankruptcy Code”). These proceedings are

referred to herein as the “Chapter 11 Proceedings”.
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In connection with the Applicants’ application for protection under the CCAA, A&M
provided this Honourable Court with an initial report in its capacity as proposed monitor

(the “Initial Report”) dated November 10, 2008.

The Monitor delivered its first report dated November 24, 2008 (the “First Report”) in
connection with the “come back” hearing that was returnable on November 26, 2008
under paragraph 52 of the Initial Order. On November 26, 2008, the Court adjourned the

“come back” hearing to December 5, 2008.

The Monitor delivered its second report dated December 3, 2008 (the “Second Report”)
in connection with the hearing on December 5, 2008. At that hearing, this Honourable
Court granted an extension of the stay of proceedings under the CCAA and approval of a
sale process for the business and assets of InterTAN. The Order issued on November 10,
2008 was also amended and restated on December 5, 2008. A copy of the Amended and
Restated Initial Order is attached hereto as Appendix “A” (the “Initial Order”).

As discussed in more detail below, on November 10, 2008, the U.S. Debtors filed a
motion for interim and final Orders of the U.S. Court approving a DIP Facility. The U.S.
Debtors’ motion for final approval of the DIP Facility was scheduled to be heard by the
U.S. Court on December 22, 2008. On December 21, 2008, the Monitor received a draft
Second Amendment to the Senior Secured Super-Priority Debtor-in Possession Credit
Agreement (the “Draft Second Amendment”). Upon review, the Monitor was concerned
that the Draft Second Amendment impacted the Canadian proceedings and Canadian
stakeholders. Accordingly, counsel for the Monitor requested a 9:30 a.m. appointment
before this Honourable Court on December 23, 2008. As a result of that appointment, it
was agreed that the matters raised ought to be dealt with more fully and a hearing was
scheduled for January 14, 2009 to address those matters. In the meantime, the Applicants
and the Monitor agreed to undertake further discussions with the U.S. Debtors and other
relevant participants to attempt to better understand the issues and the impact on Canada.
The Court also issued an interim Order on December 24, 2008 prohibiting the distribution
of proceeds of the Applicants’ Property and any intercompany advances from the
Applicants to any of its U.S. affiliates pending the return date before the Court on
January 14, 2009 (the “Status Quo Order”).
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Cognizant of its role as an Officer of the Court and not adverse in interest to the

Applicants, the Monitor has filed a motion returnable January 14, 2009 to address these

outstanding matters. The Monitor seeks directions from the Court as to the fair and

appropriate outcome, balancing the interests of all stakeholders of the Applicants,

including as among possible available relief the following:

(i)

(i)

(iif)

(iv)

An Order extending the Status Quo Order so that, until further Order of this
Court, the Applicants shall not:

(a) distribute or otherwise permit the payment of any of the Applicants’
property, assets and undertaking to any of their affiliates or lenders,
provided that nothing herein prevents the distribution or payment of such
proceeds to the DIP Lenders in accordance with the Initial Order, and the
DIP Agreement (defined therein) on account of direct indebtedness owing
by the Applicants to the DIP Lenders; or

(b) make any advances to any of its U.S. affiliates;

An Order directing that, notwithstanding anything contained in the Initial Order,
no amount shall be paid to the DIP Lenders pursuant to the DIP Lenders’ Charge
listed asitem number “six” in paragraph 44 of the Initial Order (the “Sixth
Charge”) unless and to the extent that this Honourable Court is satisfied that the
DIP Lenders have exhausted all recourse that they may have to realize proceeds
from all other sources of recovery that may be available to them from the property
and assets of the borrowers other than the property and assets of the Applicants;

An Order that the claims of the DIP Lenders under the Sixth Charge shall be
reduced by the amount of the proceeds of the furniture, fixtures and equipment of
the U.S. Debtors and by an amount equal to the value or proceeds of any assets of
the U.S. Debtors that were encumbered in the initial proposed DIP Facility which
may be no longer subject to the DIP Facility approved in the U.S. Bankruptcy
Court by Order dated December 23, 2008; and

An Order pursuant to the Final Second Amendment (as defined herein) and, in
particular, paragraph 7(b) thereof, that, until such time, if ever, as this Honourable
Court orders otherwise, this Honourable Court has made no determination to
allow any payment to be made pursuant to the Sixth Charge to be paid directly or
indirectly to the estates of any of the U.S. affiliates of the Applicants or to any of
the creditors of those estates.
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The Monitor notes that it is not a stakeholder of the Applicants with an economic interest
in these proceedings. The Monitor seeks to bring forward issues to assist the Court and
those parties with cognizable interests to determine an appropriate outcome to protect the
best interests of the Applicants and their stakeholders, consonant with the due and fair

operation of the processes of this Honourable Court.

The purpose of this report (the “Third Report”) is to assist the Court with its
consideration of the motion returnable January 14, 2009 and to provide the Court and
stakeholders with a status report on the proceedings. In particular, the Third Report

provides this Honourable Court with an update in respect of the following:
e cash flow results relative to forecast;

e DIP financing under the Initial Order;

e the status of the Sale Process (as defined below);

e the resignation of Ronald Cuthbertson as President of InterTAN; and

e the status of the Chapter 11 Proceedings and Implications on the CCAA Proceedings.

TERMS OF REFERENCE

11.

12.

In preparing this report, the Monitor has relied upon unaudited financial information,
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.

Certain of the information referred to in this report consists of forecasts and/or
projections. An examination or review of financial forecasts and projections, as outlined
in the Canadian Institute of Chartered Accountants Handbook, has not been performed.
Future-oriented financial information referred to in this report was prepared based on

management’s estimates and assumptions. Readers are cautioned that since projections
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are based upon assumptions about future events and conditions that are not ascertainable,
actual results will vary from the projections, even if the assumptions materialize, and the

variations could be significant.

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 report is

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

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

BACKGROUND

15.

16.

17.

InterTAN is a leading specialty retailer of consumer electronics in Canada and is the
operating Canadian subsidiary of the major U.S.-based electronics retailer Circuit City.
Tourmalet is a Nova Scotia unlimited liability company that is an indirect, wholly-owned
subsidiary of Circuit City. Tourmalet is a non-operating holding company whose sole
asset is the preferred stock of InterTAN Inc., which is the sole shareholder of InterTAN.
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 Initial Wong Affidavit. These documents, together with other
information regarding the CCAA Proceedings, including the Initial Order and supporting
affidavit, have been posted by the Monitor on its website at

www.alvarezandmarsal.com/intertan.

On November 10, 2008, the U.S. Debtors commenced the Chapter 11 Proceedings in the
United States Bankruptcy Court for the Eastern District of Virginia (the “U.S.
Bankruptcy Court”). A hyperlink to information concerning the Chapter 11 Proceedings

and the U.S. Debtors’ restructuring can be found at www.kcelle.net.

Additional background information can be found in the Initial Report, the First Report
and the Second Report.
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CASH FLOW RESULTS RELATIVE TO FORECAST

18.

19.

20.

Inter TAN’s cash receipts and disbursements for the eight-week period ended January 4,
2009 are summarized below and are compared to the comparable period of the cash flow
forecast filed with this Honourable Court as Appendix L to the Initial Wong Affidavit
(the “CCAA Cash Flow Forecast”):

(Unaudited, in $CDN 000’s)
For the Week Ended January 4, 2009

Actual Forecast Variance
Receipts 172,849 173,673 (824)
Disbursements
Merchandise (90,425) (86,650) (3,775)
Payroll and payroll taxes (15,736) (16,814) 1,078
Operating disbursements (19,706) (18,424) (1,282)
Restructuring costs (5,046) (6,907) 1,861
Other (2,547) (2,566) 19
Total Disbursements (133,460) (131,361) (2,099)
Net Cash Flow 39,389 42,312 (2,923)

Receipts for the eight-week period were consistent with the CCAA Cash Flow Forecast
with only a small cumulative negative variance of approximately $824,000 during the

period.

Disbursements for the eight-week period were approximately $2.1 million more than the
CCAA Cash Flow Forecast. Management attributes this variance primarily to timing
differences resulting from higher than forecast disbursements for inventory purchases and
sales and other taxes, partially offset by timing differences between actual and forecast
payments for employee benefits, utilities and professional fees. Management anticipates

that these variances will reverse in the coming weeks.
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Inter TAN’s ending cash balance as at January 4, 2009 was approximately $13.0 million.
This ending cash balance takes into account the cumulative net repayment by InterTAN
of $32.0 million in respect of amounts borrowed under its debtor-in-possession credit

facility (the “DIP Facility”).

Overall, during the eight-week period ended January 4, 2009, InterTAN experienced a
negative net cash flow variance of approximately $2.9 million relative to the CCAA Cash
Flow Forecast. In addition, 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 million better than forecast
($5.6 million of cash in bank, plus $832,000 lower opening loan position than forecast),
primarily because management had anticipated that there would be no funds in the

Company’s bank accounts as at the date of the CCAA filings.

As described in the First Report, at the time the CCAA Cash Flow Forecast was prepared,
management anticipated that IntetTAN’s LC requirements would be met through the LC
facility available to Circuit City as part of the DIP Facility and that InterTAN’s LC’s
would not be included in its availability calculations under the DIP Facility. However, as
management and InterTAN’s advisors worked with the DIP Lenders and Circuit City to
calculate the opening loan position as at the date of the CCAA filings, 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 million.

InterTAN’s opening and closing combined net cash, loan and LC positions for the eight-
week period ended January 4, 2009 are summarized below and are compared to the

comparable period of the CCAA Cash Flow Forecast:
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(Unaudited, in $CDN 000’s)

For the Week Ended January 4, 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) 39,389 42,312 (2,923)
Net change in LC’s (¢) (3,439) -
Net DIP repayments (f) (32,000) (42,312)
Closing position
Cash in bank (a+d-f) 13,005 - 13,005
Loans and LC’s (b+c-e-f) (14,711) (1,019) (13,692)
Combined net closing position (1,706) (1,019) (687)

In summary, through the end of the eighth week following the date of the Initial Order
(January 4, 2009), the CCAA Cash Flow Forecast had projected a net loan position of
$1,019,000, the LC’s being included in the U.S. borrowings and no cash in InterTAN’s
bank accounts. In fact, as at January 4, 2009, InterTAN had approximately $13.0 million
in its bank accounts and had a balance of $14.7 million outstanding under the DIP
Facility after including therein $4.2 million of LC’s. On a comparable basis, InterTAN’s
cash/loan position (after netting out its cash on hand and excluding the $4.2 million of
L.C’s that were not contemplated by the CCAA Cash Flow Forecast) would have been a
combined positive position of approximately $2.5 million, as compared to a forecast

loan/negative position of $1,019,000 (before any advances to Circuit City).

With combined closing loan and LC balances of approximately $14.7 million (U.S.$12.1

million), InterTAN had substantial availability on its current allocation from the DIP
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Facility of U.S.$60 million as at January 4, 2009. Further, as indicated above, it also had

cash on hand of approximately $13.0 million.

DIP FINANCING UNDER THE INITIAL ORDER

27.

28.

29.

30.

The Monitor has received from the advisors to the U.S. Debtors an updated form of
statement of receipts and disbursements for the U.S. Debtors as of January 3, 2009, a
copy of which is attached as Appendix “B” (the “U.S. Flash Report”). The U.S. Flash
Report reflected that, as at January 3, 2009, the U.S. Debtors’ borrowings under the DIP
Facility were approximately U.S. $438.6 million, as compared to the forecast of U.S.
$743.1 million (including outstanding cheques). As well, the U.S. Debtors’ net excess
DIP availability at that date was approximately U.S.$147.8 million more than projected at

the outset.

The Monitor reported in its First Report and its Second Report that, although the U.S.
Debtors initially advised that they contemplated the need to borrow funds from InterTAN
to satisfy their liquidity needs, they subsequently advised that no such borrowing would

be necessary barring exigent circumstances.

The Monitor also reported in the First Report that the U.S. Debtors advised that they were
in discussions with certain of their major suppliers (as represented by the official
committee of unsecured creditors appointed in the U.S. proceedings (the “UCC”)) with
the goal of obtaining the agreement of certain suppliers to supply trade credit terms to the
U.S. Debtors going forward. The U.S. Debtors had informed the Monitor that they
believed that, if they were to obtain a reasonable amount of trade credit, availability
under the DIP Facility would increase substantially. Were this to occur, they said, the

need for inter-company borrowing from IntetTAN would be that much less likely.

As reported in the Second Report, the Monitor previously raised with the U.S. Debtors
the prospect of InterTAN being granted security for any intercompany advances that it
makes to the U.S. Debtors in order to ensure that IntetTAN has the liquidity that it
requires in accordance with its CCAA Cash Flow Forecast and to protect InterTAN’s
unsecured creditors. The U.S. Debtors advised the Monitor that, if they were to provide a

security interest to the Applicants in connection with potential future inter-company
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advances from InterTAN to the U.S. Debtors, their ability to negotiate trade credit terms
with their major suppliers would be impaired. On this basis, it was the Monitor’s view,
as expressed in the First Report and the Second Report, that the issue of the mechanics
(including the nature and terms) of any inter-company lending by InterTAN to the U.S.
Debtors did not need to be resolved until such time as the U.S. Debtors advise that they

anticipate that they may need to borrow from InterTAN.

The Monitor has not been advised of an arrangement concerning the receipt of trade
credit by the U.S. Debtors having being concluded with trade creditors in the Chapter 11

Proceedings.

STATUS OF THE SALE PROCESS

32.

33.

On December 5, 2008, this Honourable Court issued an Order (the “Sale Process Order”)
authorizing a process for the sale of the assets and business of the Applicants (the “Sale

Process”) to be carried out in accordance with the following schedule:

(i) preliminary non-binding indications of interest from potential purchasers were to

be delivered by 5:00 pm Toronto time on December 17, 2008;

(ii) potential purchasers who are invited to participate in the next phase of the sale
process, and wish to proceed, shall provide firm proposals, together with a mark-
up of the draft purchase and sale agreement, by no later than 5:00 pm Toronto

time on January 15, 2009; and

(iii) the Applicants will then seek any further relief necessary from this Court to

implement any sale transaction.

As discussed in the Second Report, the approach to the CCAA Proceedings and,
specifically, the quantum of the Canadian Creditor Charge in the Initial Ordef, is
premised upon the continuation of InterTAN’s business as a going concern, including
maintaining all or virtually all employment, leases or other contracts so as to maximize
recovery on Canadian assets and to avoid increasing the quantum of claims against the

Canadian Creditor Charge. As discussed in the First Report, the Monitor has advised the




34.

35.

-11 -

Applicants and the U.S. Debtors that, in view of the circumstances, it is important that the

Sale Process be transparent and independent.

As noted in the First Report, the Applicants retained NM Rothschild & Sons Canada

Limited (“Rothschild Canada”) as an investment banking advisor to pursue strategic

alternatives for InterTAN. With the prior review of the Monitor, the Applicants signed

an engagement letter formally setting out the terms of Rothschild Canada’s mandate for

InterTAN with effect as of October 13, 2008.

The Monitor understands that the activities taken to date with respect to the Sale Process

include the following:

(1)

(i)

(iif)

(iv)

)

the Applicants, with the assistance of Rothschild Canada, have canvassed the
market for potential buyers and to solicit interest in the purchase of the
Applicants’ business and assets. This canvassing included parties which had been
contacted in the prior process run by Goldman Sachs, as well as additional parties,

including parties expressing an interest in the assets of Circuit City;

Rothschild Canada has advised potential bidders of the details of the Sale Process

by way of a letter sent after the Sale Process Order;

the Applicants and Rothschild Canada prepared and distributed a ‘teaser’

document to potential purchasers to solicit interest in the acquisition opportunity;

potential purchasers that have signed a confidentiality agreement have been
provided access to an electronic data room maintained by Rothschild Canada
containing confidential information about the Applicants and their business to

assist potential purchasers in formulating indicative bids;

upon notice to all potential bidders, the Applicants and Rothschild Canada
extended the deadline for the delivery of indicative bids until 5:00 p.m. on
December 19, 2008 in an effort to maximize the number of potential purchasers

submitting indicative bids;
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(vi) Rothschild Canada and the Applicants received a total of 10 indicative bids by the
extended deadline. A summary of those bids, together with copies thereof, were
provided by Rothschild Canada to the Monitor on December 21, 2008, and
Rothschild Canada held discussions with the Monitor on December 22, 2008 and
provided Rothschild Canada’s analysis of the indicative bids and its proposed

manner of proceeding to the next phase of the Sale Process;

(vii) the Applicants, Rothschild Canada and the Monitor have worked together to
develop a template asset purchase agreement which Rothschild Canada delivered
on January 9, 2009 to the bidders invited to participate in the second phase of the
Sale Process, together with a cover letter confirming the manner in which the Sale

Process will continue; and

(viii) Rothschild Canada has contacted a number of the bidders to invite them to
participate in the second phase of the Sale Process and to discuss the manner in
which the second phase would unfold, including the need for each such bidder to
submit their binding offer by January 15, 2009, together with a mark-up of the

template asset purchase agreement.

Rothschild Canada has been providing the Monitor with frequent updates and
information on the Sale Process on a current basis, and they and the Applicants have
provided the Monitor an opportunity to comment on various aspects of the indicative
bids, the template asset purchase agreement and responses to enquiries from bidders as to

the Sale Process.

The sale process being run in the Chapter 11 Proceedings could impact the Sale Process,
for example, if an en bloc bid is received in the Chapter 11 Proceedings. As a result of
the unanimous shareholders’ declaration executed by InterTAN’s parent, there is no
independent stakeholder voice at the negotiating table representing the Canadian
stakeholders in connection with the U.S. sale process. In light of the potential impact of
the U.S. sale process, as well as issues in the Sale Process relating to allocation of price
among InterTAN’s assets and certain trademarks or other assets owned by certain U.S.

Debtors, the Monitor wants to ensure that the interests of InterTAN and its stakeholders
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are being effectively protected in the sale process in the Chapter 11 Proceedings and in

the Sale Process.

38. The Monitor met with the legal and financial advisors to the U.S. Debtors on January 7,
2009 and was provided, on a confidential basis, information concerning the status of the

sale process in the Chapter 11 Proceedings.

39.  The Monitor notes that, in paragraph 4 of the Sale Process Order, it is to fully participate

in the Sale Process. In particular, the Monitor is directed and empowered to...

(¢) assist in negotiations and discussions between the Applicants (or its U.S.
debtor affiliates) and potential purchasers regarding the negotiation and execution
of a definitive purchase and sale agreement in respect of the Applicants’ assets or

the shares of the Applicants.

40. Accordingly, the Monitor expects to participate with the Applicants, any relevant U.S.
Debtors and all prospective purchasers in any and all discussions or negotiations relating
to either (i) any sale by InterTAN or the U.S. Debtor owners of the trademarks or other
assets used by InterTAN in its business, or (ii) any transaction in the Chapter 11
Proceedings which would have the effect of conveying the shares in the Applicants or
effect a change of control in the ownership of the Applicants. The Monitor has

communicated this expectation to the Applicants and to counsel for the U.S. Debtors.
41.  The Monitor will report further on the Sale Process at a later date.
RESIGNATION OF RONALD CUTHBERTSON AS PRESIDENT OF INTERTAN

42. On December 15, 2008, the Monitor was informed by counsel for the Applicants that
Ronald Cuthbertson had advised them that he was considering becoming a bidder. On
December 17, 2008, Mr. Cuthbertson resigned as the President of InterTAN effective that
day.

43, During that time period, the Monitor was involved in discussions with both the
Applicants’ counsel and Rothschild Canada to assess the impact of the resignation of Mr.

Cuthbertson on the Sale Process and the business of InterTAN. After a careful review of
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the situation, and in an effort to provide timely disclosure of this information to potential
bidders and to minimize any potential negative impact of Mr. Cuthbertson’s resignation
on the Sale Process, one of the Applicants® principal advisors at Rothschild Canada
contacted all of the potential purchasers by telephone on or about December 17, 2008 to
inform them of this development, and to advise of the extension of the deadline to submit

indicative bids.

Mr. Cuthbertson’s responsibilities as President of the Applicants have been assumed and

are presently being carried out by a team of senior management of InterTAN.

To date, the Monitor is satisfied that the Applicants and Rothschild Canada have
managed the resignation of Mr. Cuthbertson and maintained the integrity of the Sale

Process.

STATUS OF THE CHAPTER 11 PROCEEDINGS AND IMPLICATIONS ON THE
CCAA PROCEEDINGS

46.

47,

(a)

48.

This Court has requested that the Monitor periodically provide information as to the
status of the Chapter 11 Proceedings. The following is a brief summary of the primary

developments in the Chapter 11 Proceedings to date.

The Monitor has retained Allen & Overy LLP to act as its U.S. counsel to ensure that the
interests of the Applicants and their respective stakeholders are represented in the
Chapter 11 Proceedings. Kenneth Coleman of Allen & Overy LLP has appeared before
the U.S. Court on behalf of the Monitor.

Overview

Having been unable to complete a successful out-of-court restructuring, the U.S. Debtors
commenced the Chapter 11 Proceedings on November 10, 2008 in order to obtain post-
petition financing and to continue pre-petition restructuring initiatives, including store
closures. A statutory unsecured creditors committee (the "UCC") was appointed on
November 12, 2008 by the Office of the United States Trustee; however, no trustee or
examiner has yet been appointed. To date, the U.S. Debtors continue to manage and

operate their businesses as debtors in possession.
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The U.S. Debtors have stated that they hope to emerge from Chapter 11 protection in the
first half of 2009. To that end, the U.S. Court has established January 30, 2009 as the
general bar date for the filing of claims against the U.S. Debtors.

Since the commencement of the Chapter 11 Proceedings, the U.S. Court has held two
omnibus hearings on December 5, 2008 and December 22, 2008.  The primary focus of
these omnibus hearings was the resolution of certain objections to the U.S. Debtors’

motions in the Chapter 11 Proceedings.

The vast majority of the objections to the U.S. Debtors’ motions in the Chapter 11
Proceedings have been raised by landlords from whom the U.S. Debtors lease retail store
locations. As these matters are particular to the U.S. and do not impact the Canadian

proceedings, the Monitor has not provided a detailed summary.
The DIP Motion

On November 10, 2008, the U.S. Debtors filed a motion for interim and final Orders of
the U.S. Court authorizing post-petition financing under the DIP Facility (the "DIP
Motion"). The U.S. Court granted an interim order approving the DIP Facility on
November 10, 2008, with a view to hearing additional objections with respect to the DIP
Facility before granting a final Order with respect to the DIP Motion at a later date. The

terms of the DIP Facility are summarized in detail in the First Report.

A number of objections to final approval of the DIP Facility were subsequently filed in
the Chapter 11 Proceedings. In particular, the landlords filed certain objections to the
DIP Motion relating largely to the concern that the DIP Facility would grant a security
interest in the U.S. Debtors’ leases contrary to the terms of the leases. These objections
were withdrawn or resolved in the context of settlements reached with the landlords on

other issues.

In addition, the Monitor understands that the UCC raised a number of objections to final

approval of the DIP Facility.

In the week preceding the December 22, 2008 hearing in the Chapter 11 Proceedings,

counsel for the Applicants advised the Monitor that there were settlement discussions
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relating to the UCC’s objections, but they were not aware of all of the details or terms.
Accordingly, the Monitor requested its U.S. counsel to seek to obtain from counsel for

the U.S. Debtors information as to the status of the DIP Motion.

On Saturday, December 20, 2008, counsel for the U.S. Debtors advised the Monitor’s
U.S. counsel by email that the UCC’s objections to the DIP Motion had been settled.

On Sunday, December 21, 2008, the Monitor was provided with the Draft Second
Amendment dated as of December 19, 2008 intended to be executed by the U.S. Debtors,
the DIP Lenders and InterTAN. A copy of the Draft Second Amendment is attached as
Appendix “C”. The Monitor was advised that the U.S. Debtors were seeking approval of
the U.S. Bankruptcy Court for the Draft Second Amendment on Monday, December 22,
2008. Paragraph 5 of the Draft Second Amendment provides, in part, as follows:

5. Amendment to DIP Orders and Initial Orders - The Borrowers and
the Required Lenders hereby agreec that the terms of the DIP
Orders and the Initial Order may be amended as follows:

(b) to provide that the Liens granted under the Initial Order with
respect to the Property may be limited to provide that after
payment of clauses one through five of Section 44 of the Initial
Order, fifty (50%) percent of the remaining proceeds of such
Property shall be used to pay the DIP Lenders’ Charge set forth in
clause six of Section 44 of the Initial Order, and the balance shall
be available to be distributed to the Domestic Loan Parties (to the
extent allowed by the Canadian bankruptcy court) and retained by
the estate and not applied in reduction of the Obligations.

(c) to permit the proceeds from the Domestic Loan Parties’
furniture, Fixtures and Equipment to be retained by the estate and
not applied in reduction of the Obligations. ‘

In the circumstances, the Monitor had insufficient time and facts to assess the full impact
of the Draft Second Amendment. However, based on the Monitor’s initial review, the
Monitor concluded that the Draft Second Amendment would impact the Canadian

proceedings and Canadian stakeholders.
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On Monday, December 22, 2008, the Monitor scheduled an urgent scheduling motion
returnable before this Honourable Court at 9:30 a.m. on Tuesday, December 23, 2008.
At that hearing, counsel for the Applicants advised the Court they understood that
amendments were contemplated to the Draft Second Amendment. During a brief re-
attendance on December 24, 2008, counsel for the Applicants provided the Court with an
unsigned copy of the Final Second Amendment and a copy of the Final U.S. DIP Order
(referred to below). The Court scheduled the hearing of this motion and indicated that in
the interim it intended to make an order prohibiting the distribution of proceeds of the
Applicants’ Property and any intercompany advances from the Applicants to any of its
U.S. affiliates. This resulted in the Status Quo Order, a copy of which is attached as
Appendix “D”.

By Order dated December 23, 2008, the U.S. Bankruptcy Court granted final approval of
the Applicants’ DIP borrowing. A copy of this Order is attached as Appendix “E”.

Paragraph 2(e) of the operative provisions of this Order provides, in part:

Notwithstanding the grant of the DIP Liens (a) the net proceeds, if
any, realized after the date of this Final Order from the disposition
of the Debtors’ Equipment and Fixtures shall be paid to the
Debtors” estates and not applied in reduction of the DIP
Obligations or the Pre-Petition Debt; and (b) fifty percent (50%) of
the net proceeds, if any, received by the DIP Lenders under the
DIP Lenders’ Charge set forth in clause six of Section 44 of the
Initial Order (as amended and in effect) entered into in the CCAA
proceedings of IntetrTAN Canada Ltd. (as ameded [sic] and in
effect, the “CCAA Initial Order”) shall be paid to the Debtors’
estates and not applied in reduction of the DIP Obligations or the
Pre-Petition Debt. For the avoidance of doubt, nothing in this
Final Order, the DIP Credit Agreement, or any amendment thereto,
including without limitation, the prior DIP Amendments, shall
amend or modify the terms and conditions of the CCAA Initial
Order in any respect. In the event of any inconsistency between
the terms and conditions of the Final Order and the CCAA Initial
Order with respect to (i) InterTAN Canada Ltd. and any other
Canadian Subsidiary of Circuit City Stores, Inc., which are debtor
companies in the Canadian Bankruptcy Case (collectively, the
“Canadian Debtors™) or (ii) the assets of the Canadian Debtors, the
CCAA Initial Order shall control.
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The Monitor has been provided with a copy of the executed, finalized Second
Amendment to Senior Secured, Super-Priority, Debtor-In-Possession Credit Agreement
(the “Final Second Amendment”) a copy of which is attached as Appendix “F”.
Although InterTAN is recited as a party to the Final Second Amendment, it is not a

signatory on the document.
Paragraph 7 of the Final Second Amendment provides, in part:

7. Amendment to DIP Orders- The Borrowers and the Required
Lenders hereby agree that the terms of the DIP Orders may be
amended as follows:

(b) to provide that fifty percent (50%) of the net proceeds, if any,
received by the DIP Lenders under the DIP Lenders’ Charge set
forth in clause six of Section 44 of the Initial Order (as amended
and in effect) entered into [sic] the CCAA proceedings of
InterTAN Canada Ltd. shall be paid to the Debtors’ estates (to the
extent allowed by the Canadian bankruptcy court) and not applied
in reduction of the DIP Obligations or the Pre-Petition Debt,

(¢) to permit the proceeds from the Domestic Loan Parties
furniture, Fixtures and Equipment to be retained by the estate and
not applied in reduction of the Obligation.

The Monitor notes the following;:

e  Prior to these proceedings, the Applicants were not liable to their secured lenders for
the indebtedness of their U.S. affiliates (all as noted in paragraph 38 of the Initial
Report). At that time, neither the secured nor the unsecured creditors of the U.S.
Debtors had any entitlement to share in the proceeds of the Applicants’ assets as a
means to realize their claims against the U.S. Debtors, other than through the U.S.
Debtors as equity holders after the payment of all creditors of the Applicants.

e  As set out in paragraph 40 of the Initial Report, the Applicants advised the Monitor
that: the proposed DIP Facility, while not perfect, was the only alternative available
to them; that the DIP Facility must be approved on the terms presented; and that the
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entire enterprise and all business and jobs in the North American operations of the
Applicants and the U.S. Debtors would be at risk if the DIP Facility was not approved on

those terms.

e The Applicants adduced evidence, in paragraph 98 of the Wong Afﬁdavif, that the
financial circumstances of the Applicants and its U.S. affiliates were such that it was the
intention of those parties and the DIP Lenders to keep the Canadian portion of the DIP
Facility available to InterTAN fully drawn at all times, and that the U.S. Debtors would

have access to any such funds not needed by InterTAN for its operations.

As a result of these facts, this Honourable Court accepted the ex parte request of the Applicants
to grant a Court-ordered super-priority charge over the assets of the Applicants in favour of the
DIP Lenders so as to as to assure them of the security of their proposed advances to the
Applicants and to guarantee payment of advances by the DIP Lenders to the U.S. Debtors, in

order to keep the businesses from failing both in the U.S. and Canada.

The DIP Charge was extraordinary both because it was broader in scope (i.e. it charges more
assets) than the lenders’ pre-existing security and because it gave priority claims to the DIP
Lenders against the assets of the Applicants in respect of amounts owed by the U.S. Debtors
ahead of the pre-existing claims of unsecured creditors of the Applicants. This reversed the
normal operation of legal priorities under which the creditors of the Applicants would normally
be entitled to be re-paid in full prior to money being distributed by InterTAN to its parent

company as equity.

As a result of the potential for prejudice to pre-existing trade creditors, the Applicants proposed
a multi-tiered structure under which, in simple terms, the DIP Lenders would have first priority
for the re-payment of direct borrowings by InterTAN; then the pre-existing trade creditors of
Inter TAN would have priority over the next $25 million recovered from Inter TAN’s assets; and
thereafter, the DIP Lenders would have priority for any DIP borrowings that remained due to
them from U.S. Debtors. (This last priority has previously been defined in this report as the
Sixth Charge.)"

'As the Court is aware, to the extent that the Directors’ Charge granted in the Initial Order is not realized upon or utilized by the

beneficiaries thereof, subject to certain conditions, the unutilized amount will be used to increase the Canadian Creditor Charge.
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In paragraph 98 of the Wong Affidavit, Mr. Wong testified,

The amount of the proposed Canadian Creditor Basket has been determined by the
Applicants, in consultation with their financial advisors, as an estimate of the
unsecured trade debt that may be impacted by these proceedings while InterTAN
[sic] a going concern restructuring, after taking into account set-offs and other
adjustments.

The DIP priorities granted in the Initial Order were premised upon the DIP Lenders’
requirement for cross-guarantees and cross-collateralization as a condition of lending.
The Canadian Creditor Charge was based upon an estimate prepared by the Applicants
and their financial advisors as to the amount of the pre-existing trade debt, net of set-offs
and other adjustments, and premised on a going concern restructuring or sale of the

Applicants with no lease, contract or employee terminations.

Paragraph 44 of the Initial Order reflects a distinction between the direct advances to the
Applicants and the DIP Lenders’ advances to the U.S. Debtors, for which the Applicants
only became obligated as a result of the Initial Order. The Sixth Charge only addresses
the latter amount, being the DIP Lenders’ advances to the U.S. Debtors. Given the
waterfall of priorities in Paragraph 44 of the Initial Order, the DIP Lender is
appropriately given a higher priority to assure payment of its direct advances to the
Applicants, and the trecatment of the Sixth Charge confirms that it is cffectively a
guarantee in the event of a shortfall on lending to the U.S. Debtors. Accordingly, if the
DIP Lenders are paid in full on their lending to the U.S. Debtors, there would be no need

for them to access the Sixth Charge.
The Monitor also notes the following:

e  After the granting of the Initial Order, the Monitor was advised by the Applicants
and reported that the initial cash flow statements delivered by the U.S. Debtors to the
U.S. Bankruptcy Court at the time of the first day hearings did not anticipate any
borrowing by the U.S. Debtors from the Applicants. The U.S. Debtors confirmed to
the Monitor that absent, exigent circumstances, they did not in fact anticipate the
need to borrow funds.from InterTAN (see paragraph 54 to 57 of the First Report). In

fact, to date in these proceedings, the U.S. Debtors have required no advances from



71.

_21 -

InterTAN to support their operations and they appear to have significant availability
under the DIP.

e In addition, the Monitor was advised by the U.S. Debtors that the discussions that
were under way with the UCC could result in additional credit being made available
from certain trade creditors with security being granted to those U.S. trade creditors
in exchange for trade credit terms for the U.S. Debtors, which would decrease the
likelihood of funds being required from Canada to support the Applicants’ U.S.
affiliates.

e From the Final Second Amendment, it now appears that the UCC raised concerns
with respect to, among other things, the widening of the scope of the security
covered by the DIP Facility to include assets that were not previously encumbered
under pre-existing security. However, unlike the situation in Canada, the DIP
Lenders and the U.S. Debtors have effectively agreed with the UCC to exclude the
pre-petition unencumbered furniture, fixtures and equipment from the scope of the

DIP security in the U.S.
e The Final Second Amendment provides that:

(a) the proceeds from the furniture, fixtures and equipment of the U.S.
Debtors are to be retained by the U.S. estate for the benefit of the U.S.
unsecured creditors rather than being used by the DIP Lenders to reduce

the obligations owing to them by the U.S. Debtors; and

(b) half of all amounts paid under the Sixth Charge, if any, are to be paid to
the U.S. estate for the benefit of the U.S. unsecured creditors and will not

reduce amounts owing to the DIP Lenders.

Therefore, the security that the Monitor and this Court were advised was a non-negotiable
condition precedent to the DIP Lenders’ provision of the DIP Facility, without which the
Applicants and the U.S. Debtors would fail, has been bartered away by the U.S. Debtors
and the DIP Lenders to unsecured creditors of the U.S. Debtors to settle their complaints

as to the proposed terms of the DIP Facility. That is, rather than simply supporting the
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need for the DIP Lenders to be re-paid amounts advanced to the U.S. Debtors, the Sixth

Charge has been used as a form of value or currency in negotiations with the UCC.

By enabling the DIP Lenders to share half of the Sixth Charge with the unsecured
creditors of the U.S. Debtors, the Final Second Amendment makes proceeds of the assets
of the Applicants available to unsecured creditors of the U.S. Debtors without any
assurances that the unsecured creditors of the Applicants will be paid in full. This was
not what the Monitor understood to be the purpose of the granting of the Sixth Charge to
the DIP Lenders and is not consistent with the purposes of the accommodation that the
Court was asked to grant. Rather than protecting the DIP Lenders’ ability to be re-paid
from Canadian assets for U.S. lending while protecting Canadian unsecured creditors and
supporting the North American operations, the Final Second Amendment potentially
allows unsecured creditors of the U.S. Debtors, which have no claims against the
Applicants, to have access to the Applicants’ assets and achieve recoveries ahead of the
unsccured creditors of the Applicants. Therefore, the Monitor is of the view that the
Final Second Améndment could have an unfair and inequitable impact on the unsecured

creditors of the Applicants.

The Monitor notes that paragraph 7(b) of the Final Second Amendment provides that any
proposed sharing of the Sixth Charge is only available “to the extent allowed by the
Canadian bankruptcy court”. The Monitor submits that it would be appropriate, fair and
reasonable for this Honourable Court to make directions to govern the determination

whether this Honourable Court is willing to allow any such sharing of the Sixth Charge.

The Monitor had been advised by the U.S. Debtors that the purpose of negotiations with
the UCC was to obtain further credit that would decrease the likelihood of claims being
made into Canada. In fact, by allowing the U.S. estate to access the value of the furniture,
fixtures and equipment of the U.S. Debtors, the Final Second Amendment would
potentially reduce the recoveries by the DIP Lenders in the Chapter 11 Proceedings and
thus increase the likelihood that the DIP Lenders will need to have recourse to the Sixth
Charge. Accordingly, the Monitor submits that, to the extent that any proceeds of the

U.S. Debtors’ assets are ultimately not used to repay the DIP Lenders, the equivalent
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amount ought to be deducted from the obligations owing by the Applicants to the DIP
Lenders and the Sixth Charge should be likewise reduced.

During the 9:30 hearing on December 23, 2008 this Honourable Court was advised that
the intention of parties to the Draft Second Amendment was that it would not allow a
“double dip” (i.e. to the extent the DIP Lenders either shared the proceeds of the DIP
Lenders’ Charge or did not claim the proceeds of the U.S. Debtors’ furniture, fixtures and
equipment, there would be a corresponding reduction in the DIP Obligations) and that the
DIP Ienders were prepared to confirm this in writing. However, the Final Second
Amendment and the U.S. Court Order of December 23, 2008 (which are quoted above in
paragraphs 60 and 62 above) do not reflect this, nor does the letter dated January 8, 2009
from Canadian counsel for the DIP Lenders to the Monitor’s counsel. A copy of this

letter is attached as Appendix “G”.

Until Canadian creditors’ recovery is better particularized and until there is better clarity
as to whether access to Canadian realization is required to protect the DIP Lenders from
suffering a shortfall on their advances to the U.S. Debtors, if ever, the Monitor

recommends that the Court make the following directions:

(i) An Order extending the Status Quo Order so that, until further Order of this
Court, the Applicants shall not:

(a) distribute or otherwise permit the payment of any of the Applicants’
property, asscts and undertaking to any of their affiliates or lenders,
provided that nothing herein prevents the distribution or payment of such
proceeds to the DIP Lenders in accordance with the Initial Order and the
DIP Agreement (defined therein) on account of direct indebtedness owing
by the Applicants to the DIP Lenders; or

(b) make any advances to any of its U.S. affiliates;

(ii) An Order directing that, notwithstanding anything contained in the Initial Order,
no amount shall be paid to the DIP Lenders pursuant to the DIP Lenders’ Charge
listed as item number “six” in paragraph 44 of the Initial Order (the “Sixth
Charge”) unless and to the extent that this Honourable Court is satisfied that the
DIP Lenders have exhausted all recourse that they may have to realize proceeds
from all other sources of recovery that may be available to them from the property
and assets of the borrowers other than the property and assets of the Applicants;
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(iii) An Order that the claims of the DIP Lenders under the Sixth Charge shall be
reduced by the amount of the proceeds of the furniture, fixtures and equipment of
the U.S. Debtors and by an amount equal to the value or the proceeds of any
assets of the U.S. Debtors that were encumbered in the initial proposed DIP
Facility which may be no longer subject to the DIP Facility approved in the U.S.
Bankruptcy Court by Order dated December 23, 2008; and

(iv)  An Order pursuant to the Final Second Amendment (as defined herein) and, in
particular, paragraph 7(b) thereof, that, until such time, if ever, as this Honourable
Court orders otherwise, this Honourable Court has made no determination to
allow any payment to be made pursuant to the Sixth Charge to be paid directly or
indirectly to the estates of any of the U.S. affiliates of the Applicants or to any of
the creditors of those estates.

In effect, the Monitor proposes that the property and assets of the U.S. Debtors should be
applied first to repay direct advances by the DIP Lenders to the U.S. Debtors and only
once this is completed would the Court determine the extent to which resort would be had
to the Applicants’ property and assets under the Sixth Charge. At that time, in accordance
with the right given to this Court by the parties in paragraph 7(b) of the Final Second
Amendmeﬁt, the Court can determine if it will allow any sharing under the Final Second
Amendment. With respect, it is the Monitor’s view that this recommendation 1s
consistent with the pre-filing state of affairs between Canada and the U.S. and their
respective creditors; respects the basic concepts of the Initial Order; is responsive to the
present circumstances; and allows the Sale Process and restructurings both in Canada and

the U.S. to proceed with the least amount of disruption.

Finally, in light of: (a) the fact the U.S. Debtors do not anticipate requiring advances from
InterTAN; (b) there have been no discussions with the U.S. Debtors since November 19,
2008 as to the nature of the security to be provided to ensure the re-payment to InterTAN
of any such advances in the event that they do seek to borrow from InterTAN; and (c) the
concerns expressed above that access by creditors of the Applicants’ affiliates to
Canadian distributions should await realization on the property of all of the affiliates in
any event, the Monitor therefore recommends that the Status Quo Order be extended

pending further Order of this Honourable Court.
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All of which is respectfully submitted at Toronto, Ontario this 10" day of J anuary, 2009.

ALVAREZ & MARSAL CANADA ULC

in its capacity as Court appointed Monitor of
InterTAN Ca %d and Tourmalet Corporation
Per: / W

Name: Douglas R. McIntosh
Title: Managing Director

I/We have the authority to bind the corporation
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Court File No. 08-CL-7841

- ONTARIO
SUPERIOR COURT OF JUSTICE
| COMMERCIAL LIST
THE HONOURABLE MR. ) MONDAY, THE 10" DAY
)
JUSTICE MORAWETZ ) OF NOVEMBER, 2008

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF INTERTAN CANADA LTD. AND
TOURMALET CORPORATION

APPLICANTS

AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA™) was heard this day at 330
University Avenue, Toronto, Ontario.

ON READING the affidavit of Mark J. Wong swomn November 10, 2008 and the
Exhibits thereto (the “Wong Affidavit”) and on hearing the submissions of ‘counsel for the
‘Applicant, Alvarez & Marsal Canada ULC, Bank of America, N.A. (Canadian Branch) in its
capacity as a lender and Canadian agent (the “Canadian Agent™), and on reading the consent
of Alvarez & Marsal Canada ULC to act as the Monitor. .

TOR_A2G:3424177.3



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged so that this Application is properly returnable today
and hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to
which the CCAA applies.

PLAN OF ARRANGEMENT

3. . THIS COURT ORDERS that the Applicants shall have the authority to file and may,
subject to further order of this Court, file with this Court a plan of compromise or arrangement
(hereinafter referred to as the "Plan") between, inter alia, the Applicants and one or more

classes of its secured and/or unsecured creditors as it deems appropriate.

POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicants éhall remain in possession and control of
their current and future assets, undertakihgs and propetties of every nature and kind
whatsoevef, and wherever situate including all proceeds thereof (the "Property"). Subject to
this and any further Order of this Court, the Applicants shall continue to carry on business in a
manner consistent with the preservation of its business (the "Business") and Property. The
Applicants shall be authorized and empowcred to continue to retain and employ the
employees, consultants, agents, experts, accountants, counsel and such other persons
(collectively "Assistants") currently retained or employed by it, with liberty to retain such
further Assistants as it deems reasonably necessary or desirable in the ordinary course of

business or for the carrying out of the terms of this Order.

5. THIS COURT ORDERS that the Applicants shall be directed to continue to utilize the
central cash management system currently in place as described in the Wong Affidavit or
replace it with another substantially similar central cash management system as necessary to
facilitate the DIP Facility approved herein (the "Cash Management System") and that any
present or future bank providing the Cash Management System shall not be under any

TOR_A2G:34241773
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obligation whatsoever to inquire into the propriety, validity or legality of any transfer,
payment, collection or other action taken under the Cash Management System, or as to the use
or application by the Applicants of funds transferred, paid, collected or otherwise dealt with in
the Cash Management Systém, shall be entitled to provide the Cash Management System .
without aﬁy liability in respect thereof to any Person (as hereinafter defined) other than the

~ Applicants, pursuant to the terms of the documentation applicable to the Cash Management _
System, and shall be, in its capacity as provider of the Cash Management System, an
unaffected creditor under the Plan with regard to any claims 6r ékbenses it mziy suffer or incur

in connection with the provision of the Cash Management System. -

6. THIS COURT ORDERS that, subject to availability under the DIP Facility (as _
- hereinafter defined), the Applicants shall be entitled but not required to pay the following

expenses whether incurred prior to or after this Order:

(@  the fees and disbursements of anmy Assistants retained or employed by the
Applicants in respect of these proceedings, at their standard rates and charges;

(b)  payments in respect of the key employee retention program (the “KERP") as
described in the Wong Affidavit; '

(é) amounts owing for goods or services actually supplied to the Applicants prior to
the date of this order:

(i) by Purolator Courier and other logistics or supply chain providers;
(ii) by custom brokers; and

(ili)  with the consent of the Monitor, up to $2 million, by other North
American suppliers, including payments in respect of outstanding
documentary credits or deposits, if, in the opinion of the Applicants, the
supplier is critical to the Business and ongoing operations of the

Applicants;

TOR_A2G:34241773
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goods and services actually supplied to the Applicants prior to the date of this
order, including payments in respect of outstanding documentary credits or
deposits, by trade vendors and suppliers outside of North America;

the JV Mahager Share to thé JV Managers (both as defined in the. Wong
Affidavit); | |

all amounts related to servicing warranties and honouring gift cards and reward
and loyalty programs issued before or after the date of this Onder; and

any other costs and expenses that are deemed necessary for the preservation of the
Property and/or the Business by the Applicants with the consent of the Monitor.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Applicants shall be entitled but not required to pay all reasonable expenses incurred by the

Applicants in carrying on the Business in the ordinary course after this Order, and in carrying

out the provisions of this Order, which expenses shall include, without limitation:

()

®

all expenses and capital expenditures reasonably necessary for the preservation of
the Property or the Business including, without limitation, payments on account
of insurance (including directors and officers insurance), maintenance and

security services; and

payment for goods or services actually supplied to the Applicants following the
date of this Order.

8. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(@)

subject to availability under the DIP Facility, all outstanding and future wages,
salaries, employee and pension benefits, vacation pay, bonuses and reasonable
expenses payable to employees payable on or after the date of this Order, in each
case incurred in the ordinary course of business and consistent w_ith existing

compensation policies and arrangements;

TOR_A2G:34241773
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(b)  any statutory deemed trust amounts in favour of the Crown in right of Canada or
of any Province thereof or any other taxation authority which are required to be
~deducted from employees' wages, including, without limitation, amounts in
respect of (i) employment insurance, (if) Canada Pension Plan, (iii) Quebec

Pension Plan, and (iv) income taxes;

(©) all goods and services or other applicable sales taxes (collectively, "Sales Taxes")
required to be remitted by the Applicants in connection with the sale of goods and
services by the Applicants, but only where such Sales Taxes are accrued or
collected after the date of this Order, or where such Sales Taxes were accrued or
collected prior to the date of this Order but not required to be remitted until on gjrg
after the date of this Order, and :

(s)) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the
Business by the Applicants.

9. THIS COURT ORDERS that until such time as an Applicant delivers a notice in
writing to repudiate a real property lease in accordance with paragraph 11(c) of this Order (a
“Notice of Repudiation™), such Applicant shall pay all amounts constituting rent or payable as
rent under real property leases (including, for greater certainty, common area maintenance
charges, utilities and realty taxes and any other amounts payable to the landlord under the
lease) or as otherwise may be negotiated between such Applicant and the relevant landlord
from time to time ("Rent"), for the period commencing from and including the date of this
Order, twice-monthly in equal payments on the first and fifteenth day of each month, in o
advance (but not in arrears). On the date of the first of such payments, any arrears relatixiéto
the period commencing from and mcluding the date of this Order shall also be paid. Upon
delivery of a Notice of Repudiation, such Applicant sha{'ll pay all Rent due for the notice

TOR_A2G:3424177.3



-6-

period stipulated in paragraph 11(c) of this Order, to the extent that Rent for such period has
not already been paid. ' '

10.  THIS COURT ORDERS that, except as specifically permitted herein, the Applicants
are hereby directed, until further Order of this Court: (a) to maké no payments of principal,
interest thereon or otherwise on account of amounts owing by the Applicants to-any of their
creditors as of this date; (b) to grant no security interests, trusts, liens, charges or
encumbrances upon or in respect of any of its Property; and (c) to not grant credit or incur
liabilities except in the ordinary course of the Business.

RESTRUCTURING

11.  THIS COURT ORDERS that the Applicants shall, subject to such covenants as may be
contained in the DIP Facility (as hereinafter defined), (other than sub-section 11(c) which
shall apply regardless of the covenants contained in the DIP Facility), have the right to:

(a)  permanently or temporarily cease, downsize or shut down any of their businesses
or operai:ions and to dispose of redundant or non-material assets not exceeding
$500,000 in any one transaction or $1,000,000 in the aggregate, subject to

- paragraph 11(c), if applicable;

(b)  terminate the employment of such of their employees or temporarily lay off such
of their employees as they deems appropriate on such terms as may be agreed
upon between the Applicants and such employee, or failing such agreement, to

deal with the consequences thereof in the Plan;

(c) subject to paragraph 11A herein, in accordance with paragraphs 12 and 13,
- vacate, abandon or quit the whole but not any part of any leased premises and/or
repudiate any real pfoperty lease and any ancillary agreements relating to any

leased premises, on not less than fourteen (14) days’ notice in writing to the
relevant landlord on such terms as may be agfeed upon between the Applicants

and such landlord, or féiling such agreement, to deal with the consequences

thereof in the Plan;

TOR_A2G:3424177.3
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(d  subject to paragraph 11A herein, repudiate such of their arrangements or
agreements of any nature whatsoever, whether oral or written, as the Applicants
deem appropriate on such terms as may be agreed upon between the Applicants
and such counter-parties, or failing such agreement, to deal with the consequences
thereof in the Plan;

()  pursue all avenues of reﬁnahcing and offers for material parts of their Business or
Property, in whole or part, subject to prior approval of this Court being obtained
before any material refinancing or any sale (except as permitted by subparagraph

(a), above); and

® apply to this Court for such hppfdval, vesting or other Orders as may be necessary
to consummate sale transactions.

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the
Business (the "Restructuring”).

11A  THIS COURT ORDERS that the Applicants shall obtain the approval of the Monitor
prior to the Applicants repudiating or disclaiming any material agreements, which shall
include real property leases, in accordance with paragraphs 11(c) or 11(d) herein. If the
Monitor does not provide such approval, the Applicants shall be entitled to apply to the Court
on 1o less than seven (7) days’ notice to the Monitor and the co-contracting party for an order
that the agreement be repudiated or disclaimed.

12. THIS COURT ORDERS that the Applicants shall provide each of the relevant
landlords with notice of an Applicant’s intention to remove any fixtures from any leased
premxses at least seven (7) days prior to the date of the intended removal. ‘The relevant
landlord shall be entitled to have a representative present in the leased premises to observe
such removal and, if the landlord disputes the Applicant’s entitlement to remove any such
ﬁxturé‘under the provisions of the lease, such fixture shall remain on the premises and shall be
dealt with as agreed between any applicable secured creditors, such landlord and the
Applicant, or by further Order of this Court upon application by the Applicants on at least two
(2) days’ notice to such landlord and any such secured creditors. If an Applicant repudiates the
lease governing such leased premises in accordance with paragraph 11(c) of this Order, it shall
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not be required to pay Rent under such lease pending resolution of any such dispute (other
than Rent payable for the notice period provided for in paragraph 11(c) of this Order), and the
repudiation of the lease shall be without prejudice to the Applicant’s claim to the fixtures in
dlspute

13. THIS COURT ORDERS that if a Notice of Repudiation is delivered, then: (a) during
the notice period prior to the effective time of the repudiation, the landlord may show the
affected leased premises to prospective tenants during normal business hours, on giving the
Applicant and the Monitor 24 hours' prior written notice, and (b) at the effective time of the
repudiation, the relevant landlord shall be entitled to take possession of any such leased
premises without waiver of or prejudice to any claims or rights such landlord may have
against the Applicant in respect of such lease or leased premises and such landlord shall be
entitled to notify the Applicant of the basis on which it is taking possession and to gain
possession of and re-lease‘ such leased premises to any third party or parties on such terms as
such landlord considers édvisable, provided that nothing herein shall relieve such landlord of

its obligation to mitigate any damages claimed in connection therewith.

14.  THIS COURT ORDERS that any Charge (as defined below) created by this Order
over leases of real property in Canada shall only be a Charge in the Applicants’ interest in

such real property leases.

15.  THIS COURT ORDERS that notwithstanding anything to the contrary in any
agreement providing for the liquidation of assets from any leased premises, but subject to: (a)
any written agreement between an Applicant, a liquidator and any landlord; or (b) a further
Order of this Court:

@) the Applicants shall at all times abide by and be subject to the terms of all real
property leases (collectively, the “Leases”) and shall cause any liquidator to abide
by the terms of the Leases, and the Applicant and the liquidator shall obtain the
applicable landlord’s approval for all signage and promotional advertising for
sales to be conducted by the liquidator pursuant to the agreement withthe = - -
Apphcant in any of the leased premises to the extent otherwise not penmtted by
the applicable Lease; and
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(i)  neither the Applicants nor any liquidator shall augment the merchandise in any
leased premises unless otherwise permitted by the applicable Lease or approved
by the applicable landlord.

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY
16.  THIS COURT ORDERS that, with the exception of the remedies (other than any steps

to seize, possess or foreclose, or such Qtlier like remedy, on its own behalf or through any
agent-on the Property) pursuant to the DIP Facility and the terms of this or any other Order of
this Court, until and including December 9, 2008, or such later date as this Court may order
(the "Stay Period"), no proceeding or enforcement process in any court or tribunal (each, a
"Proceeding") shall be commenced or continued against or in respect of the Applicants or the
Monitor, or affecting the Business or the Property, except with the written consent of the
Applicants and the Monitor, or with leave of this Court, and any and all Proceedings currently
under way against or in respect of the Applicants or affecting the Business or the Property are
hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES
17.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, govémmental body or agency, or any other entities (all of the
foregoing, collectively being "Persons" and each being a "Person”) against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the Applicants and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i) empower the Applicants to carry on any
business which the Applicants are not lawfully entitled to carfy on, (ii) exempt the Applicants
from compliance with statutory or regulatory provisions relating to health, safety or the
environment, (iii) prevent the filing of any registration to preserve or perfect a security

interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS
18.  THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail

to honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal
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right, contract, agreement, licence or permit in favour of or held by the Applicants, except
with the written consent of the Applicants and the Monitor, or leave of this Cout.

19.  THIS COURT ORDERS that during the Stay Period, no Person (other than the
Applicants) having any agreement, arrangement, licence or lease with any dealer of the
Applicants in connection with the supply of goods or services or the lease of premises at the
retail locations at which products of the Applicants are sold, may take any Proceeding or
exercise any right (including but not limited to a right to terminate, accelerate, suspend,
modify or cancel) under such agreement, arrangement, licence or lease solely as a result of the
filing of this Application or the making of this Order.

CONTINUATION OF SERVICES

20.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicants or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation all computer software, communication and other
data services, centralized banking services, payroll services, insurance, transportation,
services, utility or other services to the Business or the Applicants, are hereby restrained until
further Order of this Court from discontinuing, altering, interfering with or terminating the
supply of such goods or services as may be required by the Applicants, and that the Applicants
shall be entitled to the continued use of its current premises, telephone’numberq, facsimile
numbers, internet addresses and domain names, provided in each case that the normal prices
or charges for all such goods or services received after the date of this Order are paid by the
Applicants in accordance with normal payment practices of the Applicants or such other
practices as méy be agreed upon by the supplier or service provider and each of the Applicants
and the Monitor, or as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

21. THIS COURT ORDERS that, notw1thstandmg anything else contained herem, no
creditor of the Applicants shall be under any obligation afier the making of this Order to
advance or re-advance any monies or otherwise extend any credit to the Applicarits. Nothing
in this Order shall derogate from the rights conferred and obligations imposed by the CCAA.
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

22. THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.5(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the Applicants with respect to any claim
against the directors or officers that arose before the date hereof and that relates to any -
obligations of the Applicants whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is
sanctioned by this Court or is refused by the creditors of the Applicants or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

23.  THIS COURT ORDERS that InterTAN hereby indemnifies its directors and officers
from all claims, costs, charges and expenses relating to the failuré of InterTAN, after the date
hereof, to make payments of the nature referred to in subparagmphs 8(a), 8(b), 8(c) and 8(d) of

- this Order which tﬁey sustain or incur by reason of or in relation to their respective capacities
as directors and/or officers of InterTAN except to the extent that, with respect to any officer or
director, such officer or director has actively participated in the breach of any related fiduciary
duties or has been grossly negligent or guilty of wilful misconduct. '

24.  THIS COURT ORDERS that the directors and'o_fﬁcers of InterTAN shall be entitled to
the benefit of and are hereby granted a charge (the "Directors’ Charge") on the Property,
which charge shall not exceed an aggregate amount of $19.3 million, as security for the
indemnity provided in paragraph 23 of this Order. The Directors’ Charge shall have the
priority set out in paragraphs 44 and 46 herein.

25. THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim
the benefit of the Directérs-’ Charge, and (b) Inter’l‘AN ’s directors and officers shall only be
entitled to the béneﬁt of the Directors' Charge to the extent that they do not have coverage J
under any directors' and officers' insurance policy, or to the extent that such coverage is

insufficient to pay amounts indemnified in accordance with parégraph 23 of this Order.
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APPOINTMENT OF MONITOR

26.  THIS COURT ORDERS that Alvarez & Marsal Canada ULC is hereby appointed
pursuant to the CCAA as thé Monitor, an officer of this Court, to monitor the Property and the
Applicants’ conduct of the Business with the powers and obligations set out in the CCAA or
set forth herein and that the Applicants and their shareholders, officers, directors, and
Assistants shall advise the Monitor of all material steps taken by the Applicants pursuant to
this Order, and shall co-operate fully with the Monitor in the exercise of its powers and
discharge of its obligations.

27.  THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicants’ receipts and disbursements;

(b) liaise with the Applicants" financial advisor and investment bankers with respect
to all matters relating the Property, the Business and such other matters as may be
relevant to the proceedings herein;

(©) report to this Court at such times and intervals_ as the Monitor may deem
appropriate with respect to matters relating to the Propérty, the Business, and such

other matters as'may be ‘_relevlant to the proceedings herein;

(d)  assist the Applicants, in their dissemination, to the Canadian Agent and its
counsel on a regular basis of financial and other information as agreed to between
the Applicants and the Canadian Agent;

() advise the Applicants and their financial advisor in the preparation of the
Applicants’ cash flow statements and reporting required by the Canadian Agent,
which information shall be reviewed with the Monitor and delivered to the
Canadian Agent and‘i_ts _ gbuﬁsel;

® advise the Applicaﬁté in their development of the Plan and any amendments to the
Plan; '
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(g)  assist the Applicants, to the extent required by the Applicants, with the
establishment of a claims process and the holding and administering of creditors’
meetings for voting on the Plan;

(h)  have full and complete access to the books, records and management, employees,
advisors and investment bankers of the Applicants and to the Business and the
Property to the extent required to perform its duties arising under this Order;

@) be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and
performance of its obligations under this Order;

G) consider, and if deemed advisable by the Monitor, prepare a report and

assessment on the Plan; and

(k)  perform such other duties as are required by this Order or by this Court from time

to time.

28.  THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the mmagément or supetrvision of the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

29.  THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession”) of any of the Property that nﬁight be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or.contribute to a spill, discharge,
release or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediatibn or rehabilitation of the environment or
relating to the disposal of waste of other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the
Ontario Water Resources Act, or the Ontario Occupational Health and Safety Act and
regulations thereunder and any other similar legislation and regulations of other provinces or

territories in which the Applicants carry on business operations (the "Environmental
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Legislation"), provided however that nothing herein shall exempt the Monitor from any duty
 to report or make disclosure imposed by applicable Environmental Legislation. The Monitor
shall not, as a result of this Order or anything done in pursuance of the Monitor's duties and

powers under this Order, be deemed to be in Possession of any of the Property within the

meaning of any Environmental Legislation, unless it is actually in possession.

30.  THIS COURT ORDERS that that the Monitor shall provide émy creditor of the
Applicants and the Canadian Agent with information provided by the Applicants in response
to reasonable requests for information made in writing by such creditor addressed to the
Monitor. The Monitor shall not have any responsibility or liability with respect to the
information disseminated by it pursuant to this paragraph. In the case of information that the
Monitor has been advised by the Applicants is confidential, the Monitor shall not providev such
information to creditors unless otherwise directed by this Court or on such terms as the

Monitor and the Applicants may agree.

31. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order,
save and except for any gross negligence or wilful misconduct on its part. Nothing in this -
Order shall derogéte from the protections afforded the Monitor by the CCAA orany
applicable legislation. '

32.  THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Applicants shall be paid their reasonable fees and disbursements, in each case at their standard
rates and charges, by the Applicants as part of the costs of these-proceedings. The Applicants
are hereby authorized and directed to pay the accounts of the Monitor, counsel for the Monitor
and counsel for the Applicants on a regular basis and, in addition, the Applicants are hereby
authorized to pay to the Monitor and counsel to the Appli;ants', retainers in the amounts of
$100,000 and $200,000 respectively to be held by them as security for payment of their

respective fees and disbursements outstanding from time to time

33.  THIS COURT ORDERS that the Monitor and its legal counsel shall pass their

accounts from time to time, and for this purpose the accounts of the Monitor and its legal
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counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court of
Justice.

34.  THIS COURT ORDERS that the Monitor, counsel to the Monitor, the financial
advisors to InterTAN and the Applicants’ counsel shall be entitled to the benefit of and are
hereby granted a charge (the "Administration Charge") on the Property, which charge shall not
exceed an aggregate amount of $2 million, as security for their professional fees and
disbursements incurred at the standard rates and charges of the Monitor and such counsel,
both before and after the making of this Order in respect of these proceedings. The
Administration Charge shall have the priority set out in paragraphs 44 and 46 hereof.

DIP FINANCING
35.  THIS COURT ORDERS that the Applicant InterTAN Canada Ltd. (“InterTAN") is

hereby authorized and empowered to obtain funding and borrow and become a joint and
several obligor with other borrower affiliates which have filed petitions for reorganization
under Chapter 11 of the U.S. Bankruptcy Code (the “U.S. Chapter 11 Debtors”) under a credit
facility between InterTAN and the U.S. Chapter 11 Debtors, as joint and several borrowers,
and the Canadiali Agent and other lenders (collectively, the "DIP Lenders") on the terms and
subjebt to the conditions set forth in the Senior Secured, Super Priority, Debtor-in-Possession
Credit Agreement among, InterTAN (as Canadian Borrower), the U.S. Chapter 11 Debtors
and the DIP Lenders dated as of November 7, 2008 (the "DIP Facility™), attached as Exhibit
“K” to the Wong Affidavit, in order to finance InterTAN's and the -vdfher.loan.parties’ working
capital feQuirements and other general corporate purposes and capital expenditures, provided
that borrowings under such credit facility by InterTAN shall not exceed US$60 miltion unless
permitted by further Order of this Court or otherwise permitted under the DIP Facility.

36. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
execute and deliver such credit agreements, mortgages, charges, hypothecs and Definitive
Documents, guarantees and other documents, including confirmations of existing liens and
charges in favour of the DIP Lenders, as are contemplated by the DIP Facility or as may be
reasonably required by the DIP Lenders pursuant to the terms thereof (collectively, with the
DIP Facility_the "Definitive Documents"), and the Applicants are hereby authorized and
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- directed to pay and perform all of their indebtedness, interest, fees, liabilities and obligations
to the DIP Lenders under and pursuant to the Definitive Documents as and when the same
become due and are to be performed, notwithstanding any other provision.of this Order.

37.  THIS COURT ORDERS that the Canadian Agent on behalf of the DIP Lenders shall
be entitled to the benefit of and is hereby granted a charge (the "DIP Lenders’ 'Cha_rge ") on the
Property, which charge shall not exceed the aggregate amount owed to the DIP Lenders under

the DIP Facility. The DIP Lenders’ Charge shall have the priority set out in paragraphs 44
and 46 hereof.

38.  THIS COURT ORDERS that subject to the provisions of this Order:

(@  the Canadian Agent may take such steps from time to time as it may deem
necessary or appropriate to file, register, record or perfect the DIP Lenders’
Charge or any of the Definitive Documents;

(b)  upon the occurrence of an event of default under the Definitive Documents, the
Canadian Agent, upon five days notice to the Applicants and the Monitor (or such
shorter period as may be ordered by the Court), may exercise any and all of its
rights and remedies on behalf of the DIP Lenders against the Applicants or the
Property under or pursuant to the Definitive Documents and the DIP Lenders’
Charge, including without limitation, to cease making advances to the Applicants

-and set off and/or consolidate any amounts owing by the DIP Lenders to the
| Applicants against the obligations of the Applicants to the DIP Lenders under the
Definitive Documents, to make demand, accelerate payment and give other
notices, or to apply to this Court for the appointment of a receiver, receiver and
manager or interim receiver, or for a bankruptcy order against the Applicants and
for the appointment of a trustee in bankruptcy of the Applicants, and upon the
occurrence of an event of default under the terms of the DIP Facility, the
Canadian Agent shall be entitled to seize and retain proceeds from the sale of the
Property and the cash flow of the Applicants to repay amounts owing to the DIP
Lenders in accordance with the DIP Facility and the Definitive Documents and
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the DIP Lenders” Charge, but subject to the priorities as set out in paragraphs 44
and 46 of this Order; and

© the forégc\)i-ﬁg.ﬁghts and remedles of the DIP Lenders shall be enforceable against
any trustee in bankruptcy, interim receiver, receiver or receiver and manager of
the Applicants or the Property.

39.  THIS COURT ORDERS that, notwithstanding anything contained in the Defiriitive
Documents to the contrary, other than with respect to credit extensions made directly to the
Applicants, the Canadian Agent and the DIP Lenders shall not, without first providing five
days’ notice to the Applicants and the Monitor (or such shorter period as may be ordered by
the Court), apply any amounts received in the Blocked Accounts of InterTAN or any collateral
of InterTAN to payment of any of the obligations of the U.S. debtor affiljates of the
Applicants under the DIP Facility.

40.  THIS COURT ORDERS that, notwithstanding anything contained in the Definitive
Documents to the contrary, the Canadian Agent and the DIP Lenders shall not, without first
providing five days’ notice to the Applicants and the Monitor (or such shorter period as may
be ordered by the Cdurt), cease making extensions of credit to InterTAN pursuant to the terms
of the DIP Facility unless (a) InterTAN has failed to make any payments to the DIP Lenders
under the DIP Facility; (b) InterTAN does not have borrowing availability for such extensions
of credit as required by the DIP Facility; (c) there is any variation or change to this Order
which is materially adverse to the DIP Lenders without the Canadian Agent’s consent; or (d)
InterTAN is declared bankrupt.

41.  THIS COURT ORDERS AND DECLARES that the DIP Lenders shall be treated as
unaffected in any plan of arrangement or compromise filed by the Applicants under the
CCAA, or any proposal filed by the Applicants under the Bankruptcy and Insolvency Act of
Canada (the "BIA"), with respect to any advances made under the DIP Facility.

42.  THIS COURT ORDERS that the Applicants are hereby aiithorized and empowe;ed to
obtain and make inter-company loans from and to its U.S. Chapter 11 debtor affiliates as
described in paragraph 99 of the Wong Affidavit. "
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43.  THIS COURT ORDERS that, notwithstanding anything contained in the Definitive
Documents to the contrary:

(2)  unsecured creditors of the Applicants (including, without limitation, all landlord
creditors and creditors with restructuring claims under paragraph 11 of this Order,
but not including claims by corporate entities related to the Applicants) shall be
entitled to the benefit of and are hereby granted a charge (the “Canadian Creditor
Charge”) on the Property in the amount of $25 million to secure claims owing by
the Applicants to such creditors. To the extent that the Directors’ Charge is not
realized upon or utilized by the beneficiaries of the Directors’ Charge vafter the
passage of a claims bar date in respect of claims against the beneficiaries of the
Directors’ Charge, then, sﬁbject to a reserve for claims (including a reserve for
reasonable expenses and defence costs in respect of such claims) (the “Reserve”)
against the beneficia_riéé of the Directors’ Charge that remain outstanding pending
the final determination of such claims, the Canadian Creditor Charge shall
increase dollar for dollar by the amount of the Directors’ Charge, less the
Reserve, until there are no claims against the beneficiaries 6f the Directors’

' Charge that have beéﬁ advanced and remain outstanding, at which time any
unutilized portion of the Reéérve shall also be used to increase the Canadian
Creditor Charge dollar for 'dollar, meaning that the maximum amount of the
Canadian Creditor Charge shall be $44.3 million; and '

() the key employees referred to in the KERP shall be entitled to the benefit and are
hereby granted a charge (the “KERP Charge”) on the Property in the amount of
$838,000 to secure amounts owing to such key employees under the KERP.

VALIDITY AND PRIORITY OF CHARGES CREATED BY TH]S ORDER

44. THIS COURT ORDERS that the pﬁorities of the Directors’ Charge, the
Administration Charge, the KERP Charge, the Canadian Creditor Charge and the DIP

Lenders’ Charge, as among them, shall be as follows:

First — Administration Charge;
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Second - Directors’ Charge;
Third - KERP Charge;

Fourth — DIP Lenders’ Charge in an amount equal to the o‘_bligations of InterTAN
under the Definitive Documents with respect to direct advances made to
InterTAN thereunder, which amount shall not exceed US$60 million plus accrued
and unpaid intereét, allowable costs and expenses payable by InterTAN, provided
that, an amount equal to the sum of the Administration Charge, the Directors’
Charge, the KERP Charge and the Canadian Creditor Charge shall be reserved
and remain in the possession of or be transferred to the Applicants before and
when the Canadian Agent or the DIP Lenders apply any amounts received in the
Blocked Accounts of InterTAN to obligations of the U.S. debtor affiliates of the
Applicants under the DIP Facility. Pursuant to the terms of and in accordance
with the DIP Facility and this Order, nothing herein shall prevent the Canadian
Agent or the DIP Lenders from applying amounts received in the Blocked
Accounts of InterTAN or that they otherwise receive, to repay direct advances
made by the DIP Lenders to InterTAN;

Fifth - Canadian Creditor Charge; and
Six - DIP Lenders’ Charge.

45. THIS COURT ORDERS that the filing, registration or perfection of the ‘Directors’
Charge, the Administration Charge, the KERP Charge, the Canadian Creditor Charge, or the
DIP Lenders’ Charge (collectively, the "Charges") shall not be required, and that the Charges
shall be valid and enforceable for all purposes, including as against any right, title or interest
filed, registered, recorded or perfected subsequent to the Charges coming into existence,
notwithstanding any such failure to file, register, record or perfect.

46. 'TI-IIS COURT ORDERS that each of the Directors’ Charge, the Administration
Charge, the KERP Charge, the Canadian Creditor Charge and the DIP Lenders’ Charge shall
constitute a charge on the Property and such Charges shall rank in priority to all other security

interests, trusts, liens, charges and encumbrances, statutory or otherwise (collectively,
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"Encumbrances") in favour of any Person, other than claims which may be asserted under
Sections 81.3, 81.4, 81.5 and 81.6 of the BIA or other statutory liens and deemed trusts which
cannot by law be subordinated to the Charges.

47.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Charges, unless the Applicants -
also obtain the prior written consent of the Monitor, the Canadian Agent and the beneficiaries
of the Directors’ Charge, the Administration Charge and the KERP Charge, or further Order
of this Court.

48.  THIS COURT ORDERS that the Directors’ Charge, the Administration Charge, the
KERP Charge, the Canadian Creditor Charge, the Definitive Documents and the DIP
Lenders’ Charge shall not be rendered invalid or unenforceable and the rights and remedies of
the chargees entitled to the benefit of the Charges (collectively, the "Chargees") and/or the
DIP Lenders thereunder shall not otherwise be limited or impaired in any way by (a) the
pendency of these proceedings and the declarations of insolvency made herein; (b) any
application(s) for bankruptcy order(s) issued pursuant to-the BIA, or any bankruptcy order
made pursuant to such applications; (c) the filing of any assignments for the general benefit of
creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes ; or
(e) any negative covenants, prohibitions or other similar provisions with respect to
borrowings, incurring debt or the creation of Encumbrances, contained in any existing loan
documents, lease, sublease, offer to lease or other ag'reenient (collectively, an "Agreement")
which binds the Applicants, and notﬁvithstanding any pfbvision to the contral"y in any

Agreement:

@ neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of the Definitive Documents shall create or be
deemed to constitute a breach by an Applicant of any Agreement to which it is a

party;

(b)  none of the Chargees shall have any liability to ény Person whatsoever as a result
of any breach of any Agreement caused by or resulting from InterTAN entering

TOR_A2G:342417733



-21-

into the DIP Facility, the creation of the Charges, or the execution, delivery or
performance of the Definitive Documents; and

(¢)  the payments made by the Applicants pursuaht to this Order or the Definitive
Documents, the granting of the Charges and the entering into by the Applicants of
the Definitive Documents, do not and will not constitute fraudulent preferences,
fraudulent conveyances, oppressive conduct, settlemenfs, transactions under value
or other challengeable, voidable or reyiewablé transactions under any applicable

law.

SERVICE AND NOTICE - '

49.  THIS COURT ORDERS that the Applicants shall, within ten (10) business days of the
date of entry of this Order, send a copy of this Order to the Applicants’ landlords or property
ménagers and known creditors, other than employees and creditors to which the Applicants
owe less than $10,000, at their addrésses as they appear on the Appliéﬂﬁfs’ records, and shall
promptly send a copy of this Order (a) to all parties filing a Notice of Appearance in respect of
this Application, and (b) to any other interested Person requesting a copy of this Order, and
the Monitor is relieved of its obligaﬁbn under Section 11(5) of the CCAA to provide similar

notice, other than to supervise this process.

50.  THIS COURT ORDERS that the Applicants and the Monitor be at liberty to serve this
Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
-delivery'or electronic transmission to the Applicants’ creditors or other interested parties at
their respective addresses as last shown on the records of the Applicants and that any such
service or notice by courier, personal delivery or electronic transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by
ordinary mail, on the third business day after mailing. |

51. THIS COURT ORDERS that the Applicants, the Monitor, and any party who has filed
a Notice of Appearance may serve any court materials in these proceedings by e-mailing a
PDF or other electronic copy of such materials to counsels' email addresses as recorded on the

Service List from time to time, in accordance with the E-filing protocol of the Commercial
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List to the extent practicable, and the Monitor may post a copy of any or all such materials on
its website at www .alvarezandmarsal.com/intertan.

GENERAL

52.  THIS COURT ORDERS that a further hearing in this Application shall be held at 9:00
a.m. on November 26, 2008 or such alternate date as this Court may fix, at which time this
Order may be supplemented or otherwise varied. The Applicants and the Monitor shall serve
their materials for this further hearing on all parties who serve a Notice of Appearance on the
Applicants and the Monitor, such materials to be served no later than 3 days prior to the date
scheduled for the further hearing.

53.  THIS COURT ORDERS that the Applicants or the Monitor may from time to time
apply to this Court for advice and directions in the discharge of their powers and duties

hereunder.

54.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of
the Applicants, the Business or the Property.

55. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States of
America, including the United States Bankruptcy Court for the Eastern District of Virginia, to
give effect to this Order and to assist the Applicants, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative
bodies are hereby respectfully requested to make such orders and to provide such assistance to
the Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable
to give effect to this Order, to grant representative status to the Monitor in any foreign
proceeding, or td assist the Applicants and the Monitor and their respective agents in carrying
out the terms of this Oxder. ’

56.  THIS COURT ORDERS that the Api)licants and the Monitor all be at liberty and are
hereby authorized and empowered to apply to any coutt, tribunal, regulatory or administrative

TOR_A2G:3424177.3
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body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order. ’

57.  THIS COURT ORDERS that any interested party (including the Applicants and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days’
notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

58.  THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard Time on the date of this Order. '

D s

ENTERED AT / INSCRIT A TORONTO
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SECOND AMENDMENT TO SENIOR SECURED, SUPER-PRIORITY,
DEBTOR-IN-POSSESSION CREDIT AGREEMENT

This Second Amendment to Senior Secured, Super-Priority Debtor-in-Possession Credit
Agreement (the “Second Amendment”) is made as of the 19th day of December, 2008 by and
among

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

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

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

Circuit City Stores PR, LLC, as debtor and debtor-in-possession, a limited

liability company organized under the laws of the Commonwealth of Puerto Rico
having a place of business at San Patricio Plaza 3369, Local C-02 St Ebano &
Tabonuco, Guaynabo, Puerto Rico;

InterTAN Canada Ltd., as a debtor company, a corporation organized under the
laws of the Province of Ontario, Canada, having its head office at 279 Bayview
Drive, Barrie, Ontario, Canada L4M 4W5;

the LENDERS party hereto;
Bank of America, N.A., as Administrative Agent and Collateral Agent for the Lenders
and the Issuing Bank, a national banking corporation, having its principal place of

business at 100 Federal Street, Boston, Massachusetts 02110,

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

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

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

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

1




WITNESSETH

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

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

WHEREAS, the Agents, the Lenders, the Issuing Bank, the Co-Collateral Agent, the
Syndication Agent, and the Co-Documentation Agents have agreed to consent to (i) terms and
conditions of that certain stipulation (the “Stipulation) amending the Consumer Credit Card
Program Agreement, dated as of January 16, 2004 by and among Chase Bank USA, N.A. and the
Lead Borrower and (ii) entry of the Stipulation by the US Bankruptcy Court, on the terms and
conditions set forth herein.

NOW THEREFORE, it is hereby agreed as follows:

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

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

a. The definition of “Borrowing Base” is hereby amended by adding the words “and
the then amount of the Other Carve Out Amounts” at the end of clause (f) thereof.

b. The following new definition is hereby added in appropriate alphabetical order:
“Other Carve Out Amounts” means the “Carve Out” as defined in the Interim

Borrowing Order or Final Borrowing Order, as applicable, but without duplication
of the Professional Fee Carve Out.

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

a. Section 5.15 of the DIP Credit Agreement is hereby deleted in its entirety and the
following substituted in its stead:

SECTION 5.15 Intentionally Omitted.




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

(d) The Domestic Borrowers shall take the actions set forth in a certain side
letter dated as of December 19, 2008 by and among the Domestic Borrowers and
the Administrative Agent and submitted to the U.S. Bankruptcy Court, in each
case on or before the dates set forth in such side letter.

Amendments to Article VI. The provisions of Section 6.12 of the DIP Credit Agreement
are hereby deleted in their entirety and the following substituted in their stead:

SECTION 6.12 Intentionally Omitted.

Amendment to DIP Orders and Initial Order. The Borrowers and the Required Lenders

hereby agree that the terms of the DIP Orders and the Initial Order may be amended as
follows:

a.

to extend the Challenge Period Termination Date (as defined in the DIP Orders)
until March 1, 2009.

to provide that the liens granted under the Initial Order with respect to the
Property may be limited to provide that after payment of clauses one through five
of Section 44 of the Initial Order, fifty (50%) percent of the remaining proceeds
of such Property shall be used to pay the DIP Lenders’ Charge set forth in clause
six of Section 44 of the Initial Order, and the balance shall be available to be
distributed to the Domestic Loan Parties (to the extent allowed by the Canadian
bankruptcy court) and retained by the estate and not applied in reduction of the
Obligations.

to permit the proceeds from the Domestic Loan Parties’ furniture, Fixtures and
Equipment to be retained by the estate and not applied in reduction of the
Obligations.

to provide that the Administrative Agent and the Required Lenders may agree in
their discretion to amendments consisting of changes to the DIP Ordets which are
not material, including, without limitation, the granting of adequate protection to
certain creditors which have filed objections to the DIP Orders,

Consent, The Required Lenders hereby consent to the (i) terms and conditions of the
Stipulation and (ii) entry of the Stipulation by the US Bankruptcy Court.

Conditions to Effectiveness. This Second Amendment shall not be effective until each of

the following conditions precedent have been fulfilled or waived to the satisfaction of the
Agents:



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

All action on the part of the Loan Parties necessary for the valid execution,
delivery and performance by the Borrowers of this Second Amendment shall have
been duly and effectively taken (including, without limitation, entry of the Final
Borrowing Order).

No Default or Event of Default shall have occurred and be continuing.

All conditions to effectiveness of this Second Amendment shall have been
satisfied on or before December 22, 2008.

Miscellaneous.

a.

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

The Borrowers shall pay all reasonable out-of-pocket costs and expenses incurred
by the Agent in connection with this Second Amendment, including, without
limitation, all reasonable attorneys’ fees.

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

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



IN WITNESS WHEREOF, the parties hereto have caused this Second Amendment to be
executed and their seals to be hereto affixed as the date first above written.

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

By

Print Name:

Title:

“The Borrowers”

CIRCUIT CITY STORES WEST COAST,
INC.

By

Print Name:
Title:

CIRCUIT CITY STORES PR, LLC

By

Print Name:

Title:

INTERTAN CANADA LTD.

By

Print Name;

Title:




BANK OF AMERICA, N.A.

By

Print Name:

Title:

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

By

Print Name:

Title:

WACHOVIA CAPITAL FINANCE
CORPORATION (CENTRAL)

By

Print Name:

Title:

GENERAL ELECTRIC CAPITAL
CORPORATION

By

Print Name:

Title:

JPMORGAN CHASE BANK, N.A.

By

Print Name:

Title:

NATIONAL CITY BUSINESS CREDIT,
INC. ;

By

Print Name:

Title:




GMAC COMMERCIAL FINANCE, LLC

By
Print Name:
Title:

WELLS FARGO RETAIL FINANCE, LLC

By
Print Name:
Title:

BURDALE FINANCIAL, LTD.

By
Print Name:
Title:

FIFTH THIRD BANK

By
Print Name:
Title:

MERRILL LYNCH CAPITAL, a Division
of Merrill Lynch Business Financial
Services, Inec.

By
Print Name:
Title:

TEXTRON FINANCIAL CORPORATION

By
Print Name:
Title:




SUNTRUST BANK

By

Print Name:

Title:

UPS CAPITAL CORPORATION

By

Print Name:

Title:

WEBSTER BUSINESS CREDIT
CORPORATION

By

Print Name:

Title:

PNC BANK, N.A.

By

Print Name:

Title:

UBS LOAN FINANCE LLC

By

Print Name:

Title:

CAPITAL ONE LEVERAGE FINANCE
CORP.

By

Print Name:

Title:




Court File No. 08-CL-7841

, ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR, ) WEDNESDAY, THE 24" DAY
' )

JUSTICE MORAWETZ ) OF DECEMBER, 2008

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF INTERTAN CANADA LTD. AND

TOURMALET CORPORATION
APPLICANTS
ORDER
1. THIS COURT ORDERS that, until the earlier of Jarmary 34, 2009 or further

order of this Court, the Applicants shall not:

@ distribute or otherwise permit the payment of any proceeds of any of the
Applicants’ property, assets and undertaking to any of their affiliates or
lenders, provided that nothing herein prevents the distribution or payment of
such proceeds to the DIP Lender in accordance with the Amended and Restated

' Initial Order and the DIP Agreement on account of direct indebtedness owing

by the Applicants to the DIP Lender; or

(b) make any advances to any of its U.S. debtor affiliates.

ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO: ,
LE / DANS LE REGISTRE NO.: (O Nty
C o VS F - & /
DEC 2 4 2008
- PERIPAR._ ) Joanne Nicoara

TOR_A2G:34986452 Registrar. Superior Court of Justice
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Gregg M. Galardi, Esq. Dion W. Hayes (VSB No. 34304)

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

Chris L. Dickerson, Esq.

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

Chicago, llinois 60606

(312) 407-0700

Counsel to the Debtors and Debtors in Possession

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

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

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

THIS MATTER having come before this Court upon the motion (the “DIP Motion”) by
Circuit City Stores, Inc. and its affliated debtors, each as debtors and debtors-in-possession
(collectively, the “Debtors”), in the above captioned chapter 11 cases (collectively, the
“Cases”), seeking, among other things, entry of a final order (this “Final Order”) authorizing

the Debtors to:



@ Obtain credit and incur debt, pursuant to Sections 363, 364(c) and 364(d)
of the Bankruptcy Code, on a final basis up to the aggregate committed amount of (A)
$1,100,000,000 (consisting of $1,050,000,000 for the Debtors and $50,000,000 for InterTAN
Canada Ltd. (to be guaranteed by the Debtors)) through and including December 29, 2008, (B)
up to the aggregate committed amount of $900,000,000 (consisting of $850,000,000 for the
Debtors and $50,000,000 for borrowings by InterTAN Canada Ltd. (to be guaranteed by the
Debtors)) on December 30, 2008 and December 31, 2008, (C) up to the aggregate committed
amount of $910,000,000 (consisting of $850,000,000 for the Debtors and $60,000,000 for
borrowings by InterTAN Canada Ltd. (to be guaranteed by the Debtors)) for the period January
1, 2009 through and including January 17, 2009, and (D) thereafter up to the aggregate
committed amount -of $900,000,000 (consisting of $850,000,000 for the Debtors and
$50,000,000 for borrowings by InterTAN Canada Ltd. (to be guaranteed by the Debtors)) (each
on terms and conditions more fully described herein) secured by first priority, valid, priming,
perfected and enforceable liens (as defined in section 101(37) of chapter 11 of title 11 of the
United States Code, as amended (the “Bankruptcy Code”), subject to the Carve-Out and
Permitted DIP Prior Liens (as each of those terms is defined herein) on property of the Debtors’
estates pursuant to sections 364(c)(2), 364(c)(3) and 364(d) of the Bankruptcy Code, and with
priority, as to administrative expenses, as provided in section 364(c)(1) of the Bankruptcy Code,
subject to the terms a_nd conditions contained herein;

(ii)  (a) Establish that financing arrangement (the “DIP Facility”) pursuant to
(I) that certain Debtor-In-Possession Credit Agreement (as amended, modified or supplemented
prior to entry of, and in accordance with the terms of, this Final Order (including, without

limitation pursuant to that certain letter agreement dated as of December 4, 2008 and the Second



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

(iii)  Authorize the use of the proceeds of the DIP Facility (net of any amounts
used to pay fees, costs and expenses under the DIP Financing Agreements) in each case in a
manner consistent with the terms and conditions of the DIP Financing Agreements, and in

accordance with the Budget (as defined below) (subject to any variances thereto permitted under

! Capitalized terms used in this Final Order but not defined herein shall have the meanings ascribed to such terms in
the DIP Financing Agreements.



the terms and conditions of the DIP Credit Agreement) solely for (a) working capital and general
corporate purposes (including capital expenditures), (b) payment of costs of administration of the
Cases, to the extent set forth in the Budget, and (c) subject to the provisions of paragraph 7
below, payment in full of the Pre-Petition Debt (as defined below), including, to the extent not
paid by InterTAN Canada, Ltd., the Canadian Liabilities (as defined in the Pre-Petition Credit
Agreement) or as provided in Paragraph 4(d) hereof.

(iv)  Grant, pursuant to sections 364(c)(2), 364(c)(3) and 364(d) of the
Bankruptcy Code, thé U.S. DIP Agent (for the benefit of the DIP Secured Parties) first priority
priming, valid, perfected and enforceable liens, subject only to the Carve Out (as defined below)
and the Permitted DIP Prior Liens (as defined below), upon substantially all of the Debtors’ real
and personal property as provided in and as contemplated by this Final Order, the DIP Facility
and the DIP Financing Agreements;

V) Grant, pursuant to section 364(c)(1) of the Bankruptcy Code, the DIP
Agents (for the benefit of the DIP Secured Parties) superpriority administrative claim status in
respect of all DIP Obligations, subject to the Carve Out as provided herein;

(vi)  Authorize the use of “cash collateral” as such term is.defined in Section
363 of the Bankruptcy Code (the “Cash Collateral”), in which the Pre-Petition Secured Parties
(as defined below) have an interest;

(vii)  Grant the Pre-Petition Agent (for the benefit of the Pre-Petition Secured
Parties) (as defined below) Pre-Petition Replacement Liens and Pre-Petition Superpriority
Claims (each as defined below) to the extent of any diminution in the value of the Pre-Petition
Agent’s interest in the Pre-Petition Collateral having the priority set forth in this Final Order and

the Pre-Petition Indemnity Account, as adequate protection for the granting of the DIP Liens (as



defined below) to the U.S. DIP Agent, the use of Cash Collateral, and for the imposition of the
automatic stay;

(viii) Vacate and modify the automatic stay imposed by section 362 of the
Bankruptcy Code to the extent necessary to implement and effectuate the terms and provisions of
the DIP Financing Agreements and this Final Order; and

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

The Bankruptcy Court having considered the DIP Motion, the Declaration of Bruce
Besanko in support of the Debtors’ first day motions and orders, the exhibits attached thereto, the
DIP Facility and the bIP Credit Agreement, and the evidence submitted at the interim hearing on
the DIP Motion held on November 10, 2008 (the “Interim Hearing”) and at the hearing on this
Final Order held on December 22, 2008 (the “Final Hearing”); and the Bankruptcy Court
having entered an interim order on November 10, 2008 authorizing funding on an interim basis,
granting liens and grénting adequate protection (the “Interim Order”); and in accordance with
Rules 2002, 4001(b), (c), and (d), and 9014 of the Federal Rules of Bankruptcy Procedure (the
“Bankruptcy Rules”) and the local rules of the Bankruptcy Court, due and proper notice of the
DIP Motion and the Final Hearing having been given; a Final Hearing having beén held and
concluded on December 22, 2008; and it appearing that approval of the relief requested in the
DIP Motion is necessary to avoid immediate and irreparable harm to the Debtors and otherwise
is fair and reasonable and in the best interests of the Debtors, their creditors, their estates and
their equity holders, and is essential for the continued operation of the Debtors’ business; and it
further appearing that the Debtors are unable to secure (i) unsecured credit for money borrowed

allowable as an administrative expense under Bankruptcy Code Section 503(b)(1), (ii) credit for



money borrowed with priority over any or all administrative expenses of the kind specified in
Bankruptcy Code Sections 503(b) or 507(b), (iii) credit for money borrowed secured solely by a
Lien on property of the estate that is not otherwise subject to a Lien, or (iv) credit for money
borrowed secured by a junior Lien on property of the estate which is subject to a Lien; and there
is adequate protection of the interests of holders of liens on the property of the estates on which
liens are to be granted; and all objections, if any, to the entry of this Final Order having been
withdrawn, resolved or overruled by this Court; and after due deliberation and consideration, and
for good and sufficient cause appearing therefor:

BASED UPON THE RECORD ESTABLISHED AT THE INTERIM HEARING

AND THE FINAL HEARING, THE COURT HEREBY MAKES THE FOLLOWING
FINDINGS OF FACT AND CONCLUSIONS OF LAW:

A. Petition Date
On November 10, 2008 (the “Petition Date”), the Debtors filed voluntary petitions

under chapter 11 of the Bankruptcy Code with the United States Bankruptcy Court for the
Eastern District of Virginia (the “Court”). The Debtors have continued in the management and
operation of their business and property as debtors-in-possession pursuant to sections 1107 and
1108 of the Bankruptcy Code. No trustee or examiner has been appointed in the Cases. On the
Petition Date, InterTAN Canada Ltd. and certain of its subsidiaries filed a notice seeking an
initial order under the Companies’ Creditors Arrangement Act (Canada) (“CCAA”).

B. Jurisdiction and Venue

. This Court has jurisdiction over these proceedings, pursuant to 28 U.S.C. §§ 157(b) and
1334, and over the i;)ersons and property affected hereby. Consideration of the DIP Motion
constitutes a core proceeding under 28 U.S.C. § 157(b)(2). Venue for the Cases and proceedings
on the DIP Motion is proper in this district pursuant to 28 U.S.C. §§ 1408 and 1400.

C. Committee Formation



. On November 13, 2008, the United States Trustee for the Eastern District of Virginia
appointed an official committee of unsecured creditors in the Cases (the “Statutory
Comimittee”).

D. Interimm Order. Based upon the DIP Motion, the affidavit of Bruce Besanko
and the evidence submitted by the Debtors at the Interim Hearing, the Bankruptcy Court
approved the Debtors’ execution, delivery and and performance of the DIP Financing
Agreements pending the Final Hearing on the DIP Motion. Pursuant to the Interim Order, the
Final Hearing was scheduled for December 5, 2008 , which hearing was adjourned to, and
conducted on, December 22, 2008.

E. Notice

. The Final Hearing is being held pursuant to the authorization of Bankruptcy Rule 4001
and Local Rule 9013-1. Notice of the Final Hearing and the relief requested in the DIP Motion
has been provided by the Debtors, whether by telecopy, email, overnight courier or hand delivery
on November 13, 2008, to certain parties in interest, including: (i) the Office of the United States
Trustee, (ii) each of the Debtors’ fifty (50) largest unsecured creditors, (iii) counsel to the Pre-
Petition Agent (as defined below), (iv) the Pre-Petition Agent, (v) counsel to the DIP Agents, (vi)
counsel to the Statutory Committee, (vii) the Securities and Exchange Commission, (viii) all
secured creditors of record, (ix) all parties which have filed prior to November 13, 2008 a request
for notices in the Cases, (x) the office of the United States Trustee, (xi) the Internal Revenue
Service, and (xii) all 6f the Debtors’ current landlords. Such notice of the Final Hearing and the
relief requested in the DIP Motion is due and sufficient notice and complies with sections 102(1),
364(c) and 364(d) of the Bankruptcy Code, Bankruptcy Rules 2002, 4001(c), 4001(d) and the

local rules of the Bankruptcy Court.



F. Debtors’ Acknowledgements and Agreements

. Without prejudice to the rights of parties in interest as set forth in paragraph 7 below,
the Debtors admit, stipulate, acknowledge and agree that (collectively, paragraphs F (i) through F
(vi) hereof shall be referred to herein as the “Debtors’ Stipulations”):

(i)  Pre-Petition Financing Agreements. Prior to the commencement of the
Cases, the certain of the Debtors were party to (A) that certain Second Amended
and Restated Credit Agreement, dated as of January 31, 2008, by and between,
among others, such Debtors, InterTAN Canada, Ltd., Bank of America, N.A., as
administrative agent and collateral agent (the “Pre-Petition Agent”), Bank of
America, N.A. (acting through its Canada branch) as Canadian administrative
agent (“Pre-Petition Canadian Agent”) and the Lenders party thereto (the “Pre-
Petition Lenders”, collectively with the Pre-Petition Agent and the Pre-Petition
Canadian Agent, the “Pre-Petition Secured Parties”), (B) that certain Amended
and Restated Facility Guaranty, dated as of January 31, 2008, executed by certain
of the Debtors, InterTAN, Inc. and Ventoux International, Inc., in favor of the
Pre-Petition Agent, and (C) all other agreements, documents, notes, certificates,
and instruments executed and/or delivered with, to, or in favor of Pre-Petition
Secured Parties, including, without limitation, security agreements, guaranties,
and UCC financing statements and all other related agreements, documents, notes,
certificates, and instruments executed and/or delivered in connection therewith or
related thereto (collectively, as amended, modified or supplemented and in effect,
collectively, the “Pre-Petition Financing Agreements”).

(ii) Pre-Petition Debt Amount. As of the Petition Date, the Debtors were
indebted under the Pre-Petition Financing Agreements (A) on account of Credit
Extensions to the Debtors, in the approximate principal amount of
$730,742,932.79, plus letters of credit in the approximate stated amount of not
less than $124,363,738.88, plus interest accrued and accruing (at the rates
(including, to the extent allowed, the default rate) set forth in the Pre-Petition
Financing Agreements), costs, expenses, fees (including attorneys’ fees and legal
expenses) other charges and other obligations, including, without limitation, on
account of cash management, credit card, depository, investment, hedging and
other banking or financial services, and (B) on account of Credit Extensions made
to InterTAN Canada Ltd., in the approximate principal amount of
CD$42,500,000.00, plus letters of credit in the approximate stated amount of
$6,991,547.19, plus interest accrued and accruing, costs, expenses, fees (including
attorneys’ fees and legal expenses) other charges (in each case, to the extent
reimbursable under the Pre-Petition Financing Agreements) and other obligations,
including, without limitation, on account of cash management, credit card,
depository, investment, hedging and other banking or financial services secured
by the Pre-Petition Financing Agreements (collectively the “Pre-Petition Debt”).




(iii)  Pre-Petition Collateral. To secure the Pre-Petition Debt, the Debtors
granted security interests and liens (the “Pre-Petition Liens”) to the Pre-Petition
Secured Parties upon (a) all Accounts, (b) all Inventory, (c) all Deposit Accounts,
(d) all Documents relating to Inventory, (e) all Chattel Paper arising from the sale
of Inventory, (f) all Instruments, General Intangibles, Supporting Obligations and
Letter-of-Credit Rights arising from the sale of the Inventory, (g) and the
proceeds and products, whether tangible or intangible, of any of the foregoing,
including proceeds of insurance covering any or all of the Collateral (each as
defined in the Pre-Petition Financing Agreements) (collectively, the “Pre-
Petition Collateral”), with priority over all other liens except any liens which are
valid, properly perfected, unavoidable, and senior to the Pre-Petition Liens (the
“Priority Liens”).

(iv) - Pre-Petition Liens. (a) As of the Petition Date, the Debtors believe that
(i) the Pre-Petition Liens are valid, binding, enforceable, and perfected first-
priority liens, subject only to any Priority Liens and are not subject to avoidance,
recharacterization or subordination pursuant to the Bankruptcy Code or applicable
non-bankruptcy law, (ii) the Pre-Petition Debt constitutes legal, valid and binding
obligations of the Debtors, enforceable in accordance with the terms of the Pre-
Petition Financing Agreements (other than in respect of the stay of enforcement
arising from section 362 of the Bankruptcy Code), no offsets, defenses or
counterclaims to any of the Pre-Petition Debt exists, and no portion of the Pre-
Petition Debt is subject to avoidance, recharacterization or subordination pursuant
to the Bankruptcy Code or applicable non-bankruptcy law, and (iii) the Pre-
Petition Debt constitutes allowable secured claims, and (b) on the date that the
Interim Order was entered (and confirmed by the entry of this Final Order), each
Debtor has waived, discharged and released the Pre-Petition Secured Parties,
together with their affiliates, agents, attorneys, officers, directors and employees,
of any right any Debtor may have (x) to challenge or object to any of the Pre-
Petition Debt, (y) to challenge or object to the security for the Pre-Petition Debt,
and (z) to bring or pursue any and all claims, objections, challenges, causes of
action and/or choses in action arising out of, based upon or related to the Pre-
Petition Financing Agreements or otherwise.

The Debtors do not possess and will not assert any claim, counterclaim, setoff or
defense of any kind, nature or description which would in any way affect the
validity, enforceability and non-avoidability of any of the Pre-Petition Financing
Agreements or the Pre-Petition Liens, or any claim of the Pre-Petition Secured
Parties pursuant to the Pre-Petition Financing Agreements.

v) Cash Collateral. The Pre-Petition Secured Parties have a security interest
in certain of the Cash Collateral, including all amounts on deposit in the Debtors’
banking, checking, or other deposit accounts and all proceeds of Pre-Petition
Collateral, to secure the Pre-Petition Debt and, respectively, to the same extent
and order of priority as that which was held by such party pre-petition.




(vi)  Priming of DIP Facility. In entering into the DIP Financing Agreements,
and as consideration therefor, the Debtors hereby agree that until such time as all
DIP Obligations are paid in full in cash (or other arrangements for payment of the
DIP Obligations satisfactory to the DIP Agents have been made) and the DIP
Financing Agreements are terminated in accordance with the terms thereof, the
Debtors shall not in any way prime or seek to prime the security interests and DIP
Liens provided to the DIP Secured Parties under the Interim Order or this Final
Order, as applicable, by offering a subsequent lender or a party-in-interest a
superior or pari passu lien or claim pursuant to Section 364(d) of the Bankruptcy
Code or otherwise.

G. Findings Regarding the Post-Petition Financing

@) Need for Post-Petition Financing. An immediate need exists for the
Debtors to obtain funds from the DIP Facility in order to continue operations and to administer
and preserve the value of their estate. The ability of the Debtors to finance their operations, to
preserve and maintain the value of the Debtors’ assets and maximize a return for all creditors
requires the availability of working capital from the DIP Facility, the absence of which would
immediately and irréparably harm the Debtors, their estates, their creditors and equity holders
and the possibility for a successful reorganization or sale of the Debtors’ assets as a going
concern or otherwise.

(i) No_Credit Available on More Favorable Terms. The Debtors have
been unable to obtain (A) unsecured credit allowable under Bankruptcy Code section 503(b)(1)
as an administrative expense, (B) credit for money borrowed with priority over any or all
administrative expenses of the kind specified in Bankruptcy Code Sections 503(b) or 507(b), (C)
credit for money borrowed secured solely by a Lien on property of the estate that is not
otherwise subject to a Lien, or (D) credit for money borrowed secured by a junior Lien on
property of the estate which is subject to a Lien, in each case, on more favorable terms and

conditions than those provided in the DIP Credit Agreement, the Interim Order and this Final
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Order. The Debtors are unable to obtain credit for borrowed money without granting to the DIP
Secured Parties the DIP Protections (as defined below).
(iii)  Prior Liens. Nothing herein shall constitute a finding or ruling by this

Court that any Pre-Petition Liens or Permitted DIP Prior Liens are valid, senior, perfected and
unavoidable. Moreover, nothing shall prejudice (A) the rights of any party in interest including,
but not limited to, the Debtors, the DIP Secured Parties and the Statutory Committee to challenge
the validity, priority, perfection and extent of any such Permitted DIP Prior Lien and or s'ecurity
interest, or (B) the rights of the Statutory Committee to challenge the validity, priority, perfection
and extent of the Pre-Petition Liens as set forth in this Final Order.

H. Section 506(c) Waiver

. As a further condition of the DIP Facility and any obligation of the DIP Secured Parties
to make credit extenéions pursuant to the DIP Financing Agreements, upon entry of this Final
Order, the Debtors (and any successors thereto or any representatives thereof, including any
trustees appointed in the Cases or any Successor Cases) shall be deemed to have waived any
rights or benefits of section 506(c) of the Bankruptcy Code.

I.  Use of Proceeds of the DIP Facility

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

in the Budget, and (c) subject to the provisions of paragraph 7, payment in full of the Pre-Petition
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Debt including, to the extent not paid by InterTAN Canada, Ltd., the Canadian Liabilities (as
defined in the Pre-Petition Credit Agreement) or as provided in Paragraph 4(d) hereof. All
letters of credit issued under the Pr‘e—Petition Financing Agreements were, upon entry of the
Interim Order, deemed issued under the DIP Credit Agreement.

J. Application of Proceeds of DIP Collateral

. All proceeds of the sale or other disposition of the DIP Collateral (as defined below)
shall be applied to reduce the DIP Obligations and, to the extent not paid by InterTAN Canada,
Ltd., the Canadian Liabilities, each in accordance with the terms and conditions of the DIP
Credit Agreement. Payment of the Pre-Petition Debt in accordance with the Interim Order and
this Final Order is necessary as the Pre-Petition Secured Parties will not otherwise consent to the
priming of the Pre-Petition Liens. Such payment will not prejudice the Debtors or their estates,
because payment of such amounts is subject to the rights of parties-in-interest, including the
Statutory Committee, under paragraph 7 below.

K. Adequate Protection for Pre-Petition Secured Parties

. As aresult of the grant of the DIP Liens, subordination to the Carve-Out, and the use of
Cash Collateral authorized herein, the Pre-Petition Secured Parties are entitled to receive
adequate protection pursuant to sections 361, 362, 363 and 364 of the Bankruptcy Code for any
decrease in the value of their respective interest in the Pre-Petition Collateral (including Cash
Collateral) resulting from the automatic stay or the Debtors’ use, sale or lease of the Pre-Petition
Collateral (including Cash Collateral) during the Cases. As adequate protection, the Pre-Petition
Agent (for the benefit of the Pre-Petition Secured Parties) will receive: (1) the Pre-Petition

Replacement Liens, (2) the Pre-Petition Superpriority Claim, (3) the Adequate Protection
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Payments, (4) the Pre-Petition Indemnity Account, and (5) to the extent not paid by InterTAN
Canada, Ltd., payment of the Canadian Liabilities.
L. Section 552

. In light of their agreement to subordinate their liens and superpriority claims (i) to the
Carve Out in the case of the DIP Secured Parties, and (ii) to the Carve Out and the DIP Liens in
the case of the Pre-Petition Secured Parties, the DIP Secured Parties and the Pre-Petition Secured
Parties are each entitled to all of the rights and benefits of section 552(b) of the Bankruptcy Code
and the “equities of the case” exception shall not apply.

M. Extension of Financing

. The DIP Secured Parties have indicated a willingness to provide financing to certain of
the Debtors in accordance with the DIP Credit Agreement and subject to (i) the entry of the
Interim Order and this Final Order, and (ii) findings by this Court that such financing is essential
to the Debtors’ estate, that the DIP Secured Parties are good faith financiers, and that the DIP
Secured Parties’ claims, superpriority claims, security interests and liens and other protections
granted pursuant to the Interim Order, this Final Order and the DIP Facility will not be affected
by any subsequent reversal, modification, vacatur or amendment of the Interim Order, this Final
Order or any other order, as provided in section 364(e) of the Bankruptcy Code.

N. Business Judgment and Good Faith Pursuant to Section 364(e)

. The terms and conditions of the DIP Facility and the DIP Credit Agreement, and the
fees paid and to be_ paid thereunder are fair, reasonable, and the best available under the
circumstances, reflect the Debtors’ exercise of prudent business judgment consistent with their
fiduciary duties, and are supported by reasonably equivalent value and consideration; (ii) the DIP

Facility was negotiated in good faith and at arms’ length between the Debtors and the DIP
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Secured Parties, and (iii) use of the proceeds to be extended under the DIP Facility will be so
extended in good faith, and for valid business purposes and uses, as a consequence of which the
DIP Secured Parties are entitled to the protection and benefits of section 364(e) of the
Bankruptcy Code.

0. Relief Essential; Best Interest

. The relief requested in the DIP Motion (and as provided in the Interim Order and in this
Final Order) is neces;ary, essential, and appropriate for the continued operation of the Debtors’
business and the management and preservation of the Debtors’ assets and personal property. It is
in the best interest of Debtors’ estates that the Debtors be allowed to establish the DIP Facility
contemplated by the DIP Credit Agreement.

P. Entry of Final Order

. For the reasons stated above, the Debtors have requested immediate entry of this Final
Order pursuant to Bankruptcy Rule 4001(c)(2).

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

IT IS ORDERED that:

1. Motion Granted

. The DIP Motion is granted in accordance with the terms and conditions set forth in this

Final Order and the DIP Credit Agreement.

2. DIP Financing Agreements
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(a) Approval of Entry Into DIP Financing Agreements. The terms of the

Interim Order are hereby ratified and affirmed except to the extent amended or modified by this
Final Order and the Prior DIP Amendments and all borrowings and payments made thereunder
are ratified and confirmed on a final basis and shall be deemed made in accordance with and
pursuant to this Final Order. The DIP Financing Agreements, as modified by this Final Order,
are hereby approved on a final basis. The Debtors are expressly and immediately authorized,
empowered and directed to execute and deliver the DIP Financing Agreements (to the extent not
previously executed or delivered) on a final basis to incur and to perform the DIP Obligations in
accordance with, and subject to, the terms of this Final Order and the DIP Financing
Agreements, and to execute and deliver all instruments, certificates, agreements and documents
which may be required or necessary for the performance by the Debtors under the DIP Facility
and the creation and perfection of the DIP Liens described in and provided for by this Final
Order and the DIP Financing Agreements. The Debtors are hereby authorized and directed to do
and perform all acts, pay the principal, interest, fees, expenses and other amounts described in
the DIP Credit Agreement and all other DIP Financing Agreements as such become due,
including, without limitation, closing fees, administrative fees, commitment fees, letter of credit
fees and reasonable attorneys’, financial advisors’ and accountants’ fees and disbursements as
provided for in the DIP Credit Agreement which amounts shall not otherwise be subject to
approval of this Court. The DIP Financing Agreements represent valid and binding obligations of
the Debtors enforceable against the Debtors in accordance with their terms.

(b)  Authorization to Borrow. In order to enable them to continue to operate
their business, subject to the terms and conditions of this Final Order, the DIP Credit Agreement,

the other DIP Financing Agreements, and the Budget (as defined below) (subject to any
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variances thereto permitted under the terms and conditions of the DIP Credit Agreement), the
Debtors are hereby authorized under the DIP Facility to borrow (A) up to the aggregate
commited amount of $1,100,000,000 (consisting of $1,050,000,000 for the Debtors and
$50,000,000 for InterTAN Canada Ltd. (to be guaranteed by the Debtors)) through and including
December 29, 2008, (B) up to the aggregate committed amount of $900,000,000 (consisting of
$850,000,000 for the Debtors and $50,000,000 for borrowings by InterTAN Canada Ltd. (to be
guaranteed by the Debtors)) on December 30, 2008 and December 31, 2008, (C) up to the
aggregate committed amount of $910,000,000 (consisting of $850,000,000 for the Debtors and
$60,000,000 for borrowings by InterTAN Canada Ltd. (to be guaranteed by the Debtors)) for the
period January 1, 2009 through and including January 17, 2009, and (D) thereafter up to the
aggregate committed amount of $300,000,000 (consisting of $850,000,000 for the Debtors and
$50,000,000 for borrowings by InterTAN Canada Ltd. (to be guaranteed by the Debtors)), all in
accordance with the terms and conditions of the DIP Credit Agreement.

(c) . Application of DIP Proceeds. The proceeds of the DIP Facility (net of
any amounts used to pay fees, costs and expenses under the DIP Credit Agreement) shall be
used, in each case in a manner consistent with the terms and conditions of the DIP Financing
Agreements, and in accordance with the Budget (as defined below) (subject to any variances
thereto permitted under the terms and conditions of the DIP Credit Agreement) solely for (a)
working capital and general corporate purposes (including capital expenditures), (b) payment of
costs of administration of the Cases, to the extent set forth in the Budget, and (c) subject to the
provisions of paragraph 7, payment in full of the Pre-Petition Debt, including, to the extent not
paid by InterTAN Canada, Ltd., the Canadian Liabilities (as defined in the Pre-Petition Credit

Agreement) or as provided in Paragraph 4(d) hereof. All letters of credit issued under the Pre-
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Petition Financing Agreements were, upon entry of the Interim Order, deemed issued under the
DIP Credit Agreement.

(d Conditions Precedent. The DIP Secured Parties shall have no obligation
to make any loan or advance under the DIP Credit Agreement unless the conditions precedent to
make such loan under the DIP Credit Agreement have been satisfied in full or waived in
accordance with the DIP Credit Agreement.

(e) Post-Petition Liens. Effective immediately upon the execution of the
Interim Order, the DIP Secured Parties were granted (which grant is hereby ratified, confirmed
and approved on a final basis) and upon entry of this Final Order, are hereby granted pursuant to
sections 361, 362, 364(c)(2), 364((:)(3), and 364(d) of the Bankruptcy Code, priming first
priority, continuing, valid, binding, enforceable, non-avoidable and automatically perfected
postpetition security interests and liens (collectively, the “DIP Liens”), senior and superior in
priority to all other secured and unsecured creditors of the Debtors’ estates except as otherwise
provided in this Final Order, upon and to all presently owned and hereafter acquired assets and
real and personal property of the Debtors (except as set forth in the proviso below), including,
without limitation, th_e following:

@A) Accounts;
(i) Equipment;

(ili))  General Intangibles, including, without limitation, Payment Intangibles
and Intellectual Property;

(iv)  Inventory;

(v) . Commercial Tort Claims;

(vi)  Deposit Accounts;

(vii) Fixtures;

(viii) Real Property;

(ix)  Proceeds from the Debtors’ interest in leases of real property;
x) Goods;
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(xi)  Supporting Obligations and Letter of Credit Rights;

(xii) ~ Documents (including, if applicable, electronic documents);
(xiii) Chattel Paper;

(xiv) Instruments;

(xv) Investment Property including, without limitation, all ownership or
membership interests in any subsidiaries;

(xvi) the proceeds of any avoidance actions brought pursuant to Section 549 of
the Bankruptcy Code to recover any post-petition transfer of collateral;

(xvii) any money, policies and certificates of insurance, deposits, cash or other
assets;

(xviii) all of Debtors’ books, records and information relating to any of the
foregoing ((i) through (xvii)) and/or to the operation of any Debtors’ business,
and all rights of access to such Debtors’ books, records and information and all
property in which such Debtors’ books, records and information are stored,
recorded and maintained;

(xix) all insurance proceeds, refunds, and premium rebates, including, without
limitation, proceeds of fire and credit insurance, whether any of such proceeds,
refunds, and premium rebates arise out of any of the foregoing ((i) through (xviii))
or otherwise;

(xx) all liens, guaranties, rights, remedies, and privileges pertaining to any of
the foregoing ((i) through (xix)), including the right of stoppage in transit; and

(xxi) any of the foregoing, and all products, Proceeds (cash and non-cash),
substitutions, Accessions and/or replacements of or to any of the foregoing;

provided, however, that the DIP Collateral shall not include (i) any avoidance actions under
Chapter 5 of the Bankruptcy Code or the proceeds thereof, other than proceeds of any avoidance
action brought pursuant to Section 549 of the Bankruptcy Code to recover any post petition
transfer of collateral, (ii) the Debtors’ interests in leaseholds, except proceeds thereof as provided
in clause (e)(ix) above, (iii) except as may otherwise be permitted under the Bankruptcy Code or
other applicable law, any lease, license, contract, property rights or agreement to which any
Debtor is a party or any of its rights or interest thereunder if and for so long as the grant of such
Lien shall constitute or result in (A) the abandonment, invalidation or unenforceability of any
right, title or interest of any Debtor therein, or (B) in a breach or termination pursuant to the

terms of, or a default under, any such lease, license, contract, property rights or agreement (other
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than to the extent that any such term would be rendered ineffective pursuant to Sections 9-406,
9-407, 9-408 or 9-409 of the Uniform Commercial Code (or a successor provision or provisions)
of any relevant jurisdiction or any other applicable law or principles of equity), provided that the
Proceeds realized from any of the foregoing shall not be deemed excluded from the grant of a
Lien, and provided further that to the extent such security interest at any time hereafter shall no
longer be prohibited, the Debtors shall be deemed to have granted automatically and without any
further action a Lien in, such right as if such restriction had never existed, (iv) any United States
intent-to-use trademark or service mark application to the extent that solely during the period in
which the grant of security interest therein would impair the validity or enforceability of such
intent-to-use application under applicable federal law, (v) any governmental permit or franchise
that prohibits Liens on or collateral assignments of such permit or franchise (other than to the
extent that any restriction on such assignment would be rendered ineffective pursuant to Sections
9-406, 9-407, 9-408 or 9-409 of the Uniform Commercial Code (or any successor provision or
provisions) of any relevant jurisdiction or any other applicable law or principles of equity), (vi)
any security, Investment Property or other equity interest representing more than 65% of the
outstanding voting stpck of any Foreign Subsidiary, provided that, the Collateral shall include
100% of the security, Investment Property or other equity interest of the outstanding voting stock
of a Foreign Subsidiary that is a Loan Party, or (vii) any property which does not constitute
property of the estate .under 11 U.S.C §541 (including any property which is subject to a valid
and perfected first priority consignment claim or is owned by Celco Partmership d/b/a Verizon
Wireless, Panasonic; Navarre Distribution Services, Inc. or their respective affiliates?)

(collectively, together with the Pre-Petition Collateral, the “DIP Collateral”).

? Nothing contained herein shall be a finding that any claims of ownership of the persons herein identified are valid,
senior, or allowed, and all parties’ rights to object to or contest thereto on any basis are hereby expressly preserved.
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Nothing contained in this Final Order or the DIP Financing Agreements shall alter or impact any
rights and obligations of the Debtors or counterparties under any agreements or applicable law,

including, without limitation, rights of offset, chargeback or recoupment; provided that neither

the DIP Secured Parties nor the Pre-Petition Secured Parties shall have any liability to the
Debtors or such counterparties for any proceeds heretofore or hereafter received by the DIP
Secured Parties or the Pre-Petition Secured Parties from the Debtors and applied to the DIP
Obligations or the Pre-Petition Debt.

Notwithstanding the grant of the DIP Liens (a) the net proceeds, if any, realized
after the date of this Final Order from the disposition of the Debtors’ Equipment and Fixtures
shall be paid to the Debtors’ estates and not applied in reduction of the DIP Obligations or the
Pre-Petition Debt; aﬁd (b) fifty percent (50%) of the net proceeds, if any, received by the DIP
Lenders under the DIP Lenders’ Charge set forth in clause six of Section 44 of the Initial Order
(as amended and in effect) entered into the CCAA proceedings of InterTAN Canada Ltd. (as
ameded and in effect, the “CCAA Initial Order”) shall be paid to the Debtors. estates and not
applied in reduction of the DIP Obligations or the Pre-Petition Debt. For the avoidance of doubt,
nothing in this Final Order, the DIP Credit Agreement, or any amendment thereto, including
without limitation, the Prior DIP Amendments, shall amend or modify the terms and conditions
of the CCAA Initial Order in any respect. In the event of any inconsistency between the terms
and conditions of the Final Order and the CCAA Initial Order with respect to (i) InterTAN
Canada Ltd. and any other Canadian Subsidiary of Circuit City Stores, Inc., which are debtor
companies in the Canadian Bankruptcy Case (collectively, the "Canadian Debtors") or (ii) the

assets of the Canadian Debtors, the CCAA Initial Order shall control.
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® Adequate Protection for Navarre. The Debtors are hereby authorized
and directed to make one payment ("Bring Current Payment™") to Navarre Distribution
Services, Inc. or their respective affiliates ("Navarre") for the amount required under the
consignment agreement between the Debtors and Navarre dated June 23, 2006 (as amended, the
"Consignment Agreement") in an amount equal to the Agreed Cost (as such term is defined in
the Consignment Agreement) of all goods provided to the Debtors by Navarre pursuant to the
Consignment Agreement (" Consigned Products") that were sold between the Petition Date and
Monday December 22, 2008. The Bring Current Payment shall be paid to Navarre, by wire
transfer, by no later than 12:00 p.m. (Eastern Standard Time) Tuesday December 30, 2008.
Circuit City Stores, Inc. shall calculate the amount of the Bring Current Payment in good faith,
and shall make the Bring Current Payment in accordance with the terms above. Should Navarre
contest the amount of the Bring Current Payment, Navarre shall have the right to have such
dispute heard by the Bankruptcy Court on an expedited basis, and the existence of such a dispute
shall not delay the making of the undisputed portion of the Bring Current Payment. To the
extent the Bring Current Payment is ultimately determined to be more than was ultimately owed
for the sale of Consigned Products in the time between the Petition Date and Monday December
22, 2008, Circuit City Stores, Inc. shall have the right to offset such amount from future
payments to Navarre. After payment of the Bring Current Payment, the Debtors shall provide
the weekly reporting as required under the Consignment Agreement, and are hereby authorized
and directed to make a payment to Navarre each Tuesday in an amount equal to the Agreed Cost
(as defined in the Consignment Agreement) for Consigned Products sold during the period
covered by such weekly report (the “Weekly Payment”). For clarity, the first Weekly Payment

will be paid on Tuesday, January 6, 2009, and will cover the period from Tuesday, December 23,
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2008 through Monday, December 29, 2008. Thereafter, Circuit City shall make a Weekly
Payment each Tuesday for the Consigned Products sold during the prior seven day reporting
period ending one week prior to the payment date (Tuesday through Monday). Circuit City
Stores, Inc. shall calculate the amount of the Weekly Payments in good faith, and shall make the
Weekly Payments in accordance with the terms above. Should Navarre contest the amount of
any Weekly Payment, Navarre shall have the right to have such dispute heard by the Bankruptcy
Court on an expeditéd basis, and the existence of such a dispute shall not delay the payment of
the undisputed portion of such Weekly Payment. To the extent the Weekly Payment is
ultimately determined to be more than was ultimately owed for the sale of Consigned Products in
the applicable time period, Circuit City shall have the right to offset such amount from future
payments to Navarre..

(8) DIP Lien Priority. The DIP Liens granted to the DIP Secured Parties, as
provided in the Interim Order and herein, (a) are created pursuant to sections 364(c)(2), 364(c)(3)
and 364(d) of the Bankruptcy Code, (b) are first, valid, prior, perfected, unavoidable, and
superior to any security, mortgage, or collateral interest or lien or claim to any of the DIP
Collateral, and are subject only to: (x) the Carve Out, (y) Priority Liens, (z) pre-petition Liens
which arose subsequent to the time of perfection of the Pre-Petition Liens but prior to the
Petition Date and which are valid, properly perfected, unavoidable, and senior to the DIP Liens
under applicable law (together with the Priority Liens, the “Permitted DIP Prior Liens”), and
(d) the provisions of the final paragraph of clause (e), above. The DIP Liens shall secure all DIP
Obligations. The DIP Liens shall not be made subject to or pari passu with any lien or security
interest by any court order heretofore or hereafter entered in the Cases and shall be valid and

enforceable against any trustee appointed in the Cases, upon the conversion of any of the Cases
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to a case under Chapter 7 of the Bankruptcy Code or in any other proceedings related to any of
the foregoing (any “Successor Cases”), and/or upon the dismissal of any of the Cases. The DIP
Liens shall not be subject to Sections 506(c), 510, 549, 550 or 551 of the Bankruptcy Code or the
“equities of the case” exception of Section 552 of the Bankruptcy Code. To avoid any doubt, the
term “Permitted DIP Prior Liens” does not include, and specifically excludes, the liens securing
the Pre-Petition Debt, which pre-petition liens and claims are to be subordinated to, and junior to,
the liens and claims of the DIP Secured Parties.

(h)  Enforceable Obligations. The DIP Financing Agreements shall
constitute and evidence the valid and binding obligations of the Debtors, which obligations shall
be enforceable agains? the Debtors, their estates and any successors thereto and their creditors, in
accordance with their terms.

@) Protection of DIP Secured Parties and Other Rights. From and after
the Petition Date, the Debtors shall use the proceeds of the extensions of credit under the DIP
Facility only for the'purposes specifically set forth in the DIP Credit Agreement, the Interim
Order and this Final Order and in compliance with the Budget (subject to any variances thereto
permitted under the terms and conditions of the DIP Credit Agreement).

)] Superpriority Administrative Claim Status. Subject to the Carve Out,
all DIP Obligations shall be an allowed superpriority administrative expense claim (the “DIP
Superpriority Claim” and, together with the DIP Liens, the “DIP Protections”) with priority
in all of the Cases under sections 364(c)(1), 503(b) and 507(b) of the Bankruptcy Code and
otherwise over all administrative expense claims and unsecured claims against the Debtors and
their estates, now existing or hereafter arising, of any kind or nature whatsoever including,

without limitation, administrative expenses of the kinds specified in, arising, or ordered pursuant
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to sections 105, 326, 328, 330, 331, 503(a), 503(b), 506(c), 507(a), 507(b), 546(c), 546(d),
552(b), 726, 1113, and 1114 of the Bankruptcy Code, whether or not such expenses or claims
may become secured by a judgment lien or other non-consensual lien, levy or attachment. Other
than the Carve Out, no costs or expenses of administration, including, without limitation,
professional fees allowed and payable under Bankruptcy Code sections 328, 330, and 331, or
otherwise, that have been or may be incurred in these proceedings, or in any Successor Cases,
and no priority claims are, or will be, senior to, prior to or on a parity with the DIP Protections or
the DIP Obligations, or with any other claims of the DIP Secured Parties arising hereunder. For
clarity, the DIP Superpriority Claim shall not extend to and shall not be repaid from or have the
ability to seek payment from (i) any avoidance actions under Chapter 5 of the Bankruptcy Code
or the proceeds thereof, other than proceeds of any avoidance action brought pursuant to Section
549 of the Bankruptcy Code to recover any post petition transfer of collateral, or (ii) the net
proceeds, if any, realized from and after the date of this Final Order from the disposition of the
Debtors’ Equipment and Fixtures or fifty percent (50%) of the net proceeds, if any, realized by

the DIP Lenders under the DIP Lenders’ Charge set forth in clause six of Section 44 of the

CCAA Initial Order.
3. Authorization to Use Cash Collateral and Proceeds of DIP Financing
Agreement

Pursuant to the terms and conditions of the Interim Order, this Final Order, the DIP
Facility and the DIP Credit Agreement, and in accordance with the Budget (as the same may be
amended, modified, supplemented or updated from time to time consistent with the terms of the

DIP Credit Agreement, the “Budget”), filed on record in the Cases and introduced into evidence
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at the Interim Hearing, each Debtor is authorized to use Cash Collateral and to use the advances
under the DIP Credit Agreement during the period commencing immediately after the entry of
the Interim Order and terminating upon notice being provided by the DIP Agents to the Debtors
that (i) a DIP Order Event of Default has occurred and is continuing, and (ii) the termination of
the DIP Credit Agreement. Nothing in this Final Order shall authorize the disposition of any
assets of the Debtoré or their estates outside the ordinary course of business or other proceeds
resulting therefrom, except as permitted in the DIP Facility and the DIP Credit Agreement and in
accordance with the Budget (subject to any variances thereto permitted under the terms and
conditions of the DIP Credit Agreement).
4, Adegﬁate Protection for Pre-Petition Secured Parties
. As adequate protection for the interest of the Pre-Petition Secured Parties in the Pre-

Petition Collateral (including Cash Collateral) on account of the granting of the DIP Liens,
subordination to the Carve Out, the Debtors’ use of Cash Collateral and other decline in value
arising out of the automatic stay or the Debtors’ use, sale, depreciation, or disposition of the Pre-
Petition Collateral, the Pre-Petition Secured Parties shall receive adequate protection as follows:

(a) Pre-Petition Replacement Liens. Solely to the extent of the diminution
of the value of the interest of the Pre-Petition Secured Parties in the Pre-Petition Collateral, the
Pre-Petition Secured- Parties shall have, subject to the terms and conditions set forth below,
pursuant to sections 361, 363(e) and 364(d) of the Bankruptcy Code additional and replacement
security interests and liens in the DIP Collateral (the “Pre-Petition Replacement Liens”) which
shall be junior only to the DIP Liens and the Carve Out as provided herein.

(b) . Pre-Petition Superpriority Claim. Solely to the extent of the diminution

of the value of the interests of the Pre-Petition Secured Parties in the Pre-Petition Collateral, the

25



Pre-Petition Secured Parties shall have an allowed superpriority administrative expense claim
(the “Pre-Petition Superpriority Claim”) which shall have priority (except with respect to (a)
the DIP Liens, (b) the DIP Superpriority Claim, and (c) the Carve Out, in all of the Cases under
sections 364(c)(1), 503(b) and 507(b) of the Bankruptcy Code and otherwise over all
administrative expense claims and unsecured claims against the Debtors and their estates, now
existing or hereafter arising, of any kind or nature whatsoever including, without limitation,
administrative expenses of the kinds specified in or ordered pursuant to sections 105, 326, 328,
330, 331, 503(a), 503(b), 506(c), 507(a), 507(b), 546(c), 546(d), 552, 726, 1113, and 1114 of the
Bankruptcy Code, whether or not such expenses or claims may become secured by a judgment
lien or other non-consensual lien, levy or attachment. Other than the DIP Liens, the DIP
Superpridrity Claim, and the Carve Out, no costs or expenses of administration, including,
without limitation, professional fees allowed and payable under Bankruptcy Code sections 328,
330, and 331, or otherwise, that have been or may be incurred in these proceedings, or in any
Successor Cases, and no priority claims are, or will be, senior to, prior to or on a parity with the
Pre-Petition Superpriority Claim. For clarity, the Pre-Petition Superpriority Claim shall not
extend to any avoidance actions under Chapter 5 of the Bankruptcy Code or the proceeds thereof,
other than proceeds of any avoidance action brought pursuant to Section 549 of the Bankruptcy
Code to recover any post petition transfer of collateral, or the net proceeds, if any, realized after
the date of this Final Order from the disposition of the Debtors’ Equipment and Fixtures or fifty
percent (50%) of the_net proceeds, if any, received by the DIP Lenders under the DIP Lenders’
Charge set forth in clause six of Section 44 of the CCAA Initial Order.

() Adequate Protection Payment. The Pre-Petition Secured Parties shall

receive adequate protection in the form of (i) repayment of the outstanding amount of the Pre-
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Petition Debt (including, principal, interest, fees, costs, expenses), but excluding the Canadian
Liabilities, in accordénce with the Interim Order, (ii) all letters of credit issued under the Pre-
Petition Credit Agreement and obligations on account of cash management services and bank
products shall be deemed issued and “Obligations” under the DIP Credit Agreement, (iii)
repayment of the outstanding amount of the Canadian Liabilities (including, principal, interest,
fees, costs, expenses), to the extent not paid by InterTAN Canada, Ltd., and (iv) payments of
costs expenses, indemnities and other amounts with respect to the Pre-Petition Debt hereafter
arising in accordance with the Pre-Petition Financing Agreements and this Final Order
(collectively, the “Adequate Protection Payments”).

(d)  Pre-Petition Indemnity Account. Contemporaneously with the payment
in full of the Pre-Petition Debt (other than the Canadian Liabilities) in accordance with the terms
of the Interim Order, the Debtors shall establish an interest bearing account in the control of the
Pre-Petition Agent (the “Pre-Petition Indemnity Account”), into which the sum of $300,000
shall be deposited as security for any reimbursement, indemnification or similar continuing
obligations of the Debtors in favor of the Pre-Petition Secured Parties under the Pre-Petition
Agreements (the “Pre-Petition Indemnity Obligations”); provided, however, that the Pre-
Petition Indemnity Account shall terminate and all remaining amounts held therein shall be
released to the Debtors, if the Pre-Petition Debt has been irrevocably paid in full in cash and the
earliest to occur of: (i) the Challenge Period Termination Date if, as of such date, no party has
filed or asserted an adversary proceeding, cause of action, objection, claim, defense, or other
challenge as contemplated in paragraph 7 hereof providing for such release; (ii) a further order of
this Court; or (iii) the date this Court enters a final order closing the Cases. The Pre-Petition

Indemnity Obligations shall be secured by a first priority lien on the Pre-Petition Indemnity
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Account, the Pre-Petition Liens and the Pre-Petition Replacement Liens (subject to the DIP Liens
and the Carve Out).

(e Adequate Protection Upon Sale of Collateral. Upon the sale of any Pre-
Petition Collateral pﬁrsuant to Section 363 of the Bankruptcy Code, any such Pre-Petition
Collateral shall be sold free and clear of the Pre-Petition Liens and the Pre-Petition Replacement
Liens (but excluding the Pre-Petition Indemnity Account), provided however, that such Pre-
Petition Liens shall attach to the proceeds of any such sale in the order and priority as set forth in
this Final Order and the DIP Credit Agreement.

5. Section 507(b) Reservation

Nothing herein shall impair or modify the Pre-Petition Secured Parties’ rights under
Section 507(b) of the Bankruptcy Code in the event that the adequate protection provided to the
Pre-Petition Secured Parties hereunder is insufficient to compensate for the diminution in value
of the interest of the Pre-Petition Secured Parties in the Pre-Petition Collateral during the Cases
or any Successor Case, provided, however, tha£ any Section 507(b) claim granted in the Cases to
the Pre-Petition Secured Parties shall be junior in right of payment to all DIP Obligations and
subject to the Carve Out.
6. Post-Petition Lien Perfection
. The Interim Order and this Final Order shall be sufficient and conclusive evidence of
the validity, perfection, and priority of the DIP Liens and the Pre-Petition Replacement Liens
without the necessity of filing or recording any financing statement, deed of trust, mortgage, or
other instrument or document which may otherwise be required under the law of any jurisdiction
or the taking of any other action (including, for the avoidance of doubt, entering into any deposit

account control agreement or securities account control agreement) to validate or perfect the DIP
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Liens and the Pre-Petition Replacement Liens or to entitle the DIP Liens and the Pre-Petition
Replacement Liens to the priorities granted herein. Notwithstanding the foregoing, the DIP
Agents and the Pre-Petition Agent may, each in their sole discretion, file such financing
statements, mortgages, security agreements, notices of liens and other similar documents, and is
hereby granted relief from the automatic stay of section 362 of the Bankruptcy Code in order to
do so, and all such financing statements, mortgages, security agreements, notices and other
agreements or documents shall be deemed to have been filed or recorded at the time and on the
date of the commencement of the Cases. The Debtors shall execute and deliver to the DIP
Agents and the Pre-Petition Agent all such financing statements, mortgages, notices and other
documents as the DIP Agents and the Pre-Petition Agent may reasonably request to evidence,
confirm, validate or perfect, or to insure the contemplated priority of, the DIP Liens and the Pre-
Petition Replacement Liens granted pursuant hereto. The DIP Agents, in their discretion, may
file a photocopy of this Final Order as a financing statement with any recording officer
designated to file financing statements or with any registry of deeds or similar office in any
jurisdiction in which any Debtor has real or personal property, and in such event, the subject
filing or recording officer shall be authorized to file or record such copy of this Final Order. The
DIP Agents shall, in addition to the rights granted to them under the DIP Financing Agreement,
be deemed to be the successors in interest to the Pre-Petition Secured Parties with respect to all
third party notifications in connection with the Pre-Petition Agreements, all Pre-Petition
Collateral access agreements and all other agreements with third parties (including any
agreement with a customs broker, freight forwarder, or credit card processor) relating to, or
waiving claims against, any Pre-Petition Collateral, including without limitation, each collateral

access agreement duly executed and delivered by any landlord of the Debtors and including, for
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the avoidance of doubt, all deposit account control agreements, securities account control
agreements, and credit card agreements, provided, that the Pre-Petition Agent shall continue to
have all rights pursuant to each of the foregoing.
7. Reservation of Certain Third Party Rights and Bar of Challenges and Claims
Nothing in this Final Order or the DIP Credit Agreement shall prejudice whatever
rights the Statutory Committee may have to object to or challenge (a) the findings herein,
including, but not limited to, those in relation to (i) the validity, extent, perfection or priority of
the mortgage, security interests and liens of the Pre-Petition Secured Parties in and to the Pre-
Petition Collateral, or (ii) the validity, allowability, priority, status or amount of the Pre-Petition
Debt, or (iii) the value of the Pre-Petition Collateral, or (b) to bring suit against any of the Pre-
Petition Secured Parties in connection with or related to the Pre-Petition Debt, or the actions or
inactions of any of the Pre-Petition Secured Parties arising out of or related to the Pre-Petition

Debt; provided, however, that, unless the Statutory Committee commences a contested matter or

adversary proceeding raising such objection or challenge, including without limitation any claim
against the Pre-Petition Secured Parties in the nature of a setoff, counterclaim or defense to the
Pre-Petition Debt (including but not limited to, those under sections 506, 544, 547, 548, 549, 550
and/or 552 of the Bankruptcy Code or by way of suit against any of the Pre-Petition Secured
Parties), on or before the earlier of March 1, 2009 or the date five (5) business days prior to the
hearing to confirm aﬁy plan of reorganization in the Cases (as the same may have been extended
by further order of this Court as set forth below, the “Challenge Period,” and the date that is the
next calendar day after the termination of the Challenge Period, in the event that no objection or
challenge is raised during the Challenge Period shall be referred to as the “Challenge Period

Termination Date”), subject to the right of the Statutory Committee to seek an extension of the
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Challenge Period for cause. Upon the Challenge Period Termination Date, any and all such
challenges and objections by any party (including, without limitation, the Statutory Commnittee or
any other creditors’ committee(s), any Chapter 11 or Chapter 7 trustee appointed herein or in any
Successor Case, and any other party in interest) shall be deemed to be forever waived and barred,
and the Pre-Petition Debt shall be deemed to be allowed in full and shall be deemed to be
allowed as a fully se&ured claim within the meaning of section 506 of the Bankruptcy Code for
all purposes in connection with the Cases and the Debtors’ Stipulations shall be binding on all
creditors, interest holders and parties in interest. To the extent any such objection or complaint is
filed, the Pre-Petition Secured Parties shall be entitled to include such costs and expenses,
including but not limited to reasonable attorneys’ fees, incurred in defending the objection or
complaint as part of the Pre-Petition Debt. The Statutory Committee is hereby granted automatic
standing to pursue any Challenge it deems appropriate against the Pre-Petition Secured Parties
without the need to seek or obtain a further Court order granting the Statutory Commitee
authority to bring such action on behalf of the Debtors’ estates. If any objection or challenge is
made by the Statutory Cqmmittee, the Committee may seek, without limitation, to require the
Pre-Petition Secured Parties to disgorge any Adequate Protection Payments or other payments
received and/or to invalidate, avoid or subordinate any liens (including the Pre-Petition
Replacement Liens) or the Pre-Petition Superpriority Claim furnished to the Pre-Petition Secured
Parties.
8. Carve Out

Subject to the terms and conditions contained in this paragraph 8, the DIP Liens, DIP

Superpriority Claims, the Pre-Petition Liens, the Pre-Petition Replacement Liens, the Pre-

Petition Indemnity Accounts and the Pre-Petition Superpriority Claims are subordinate only to
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the following (the “Carve Out”): (a) allowed administrative expenses pursuant to 28 U.S.C.
Section 1930(a)(6); (b) allowed actual and necessary expenses incurred by members of the
Statutory Committee and allowed actual and necessary expenses (but excluding legal fees for
services rendered) incurred by such members’ counsel in connection with the members’ service
on the Statutory Committee; and (c) allowed fees and expenses of attorneys, financial advisors
and investment bankers employed by the Debtors and any official committee(s) of creditors
pursuant to Sections 327 and 1103 of the Bankruptcy Code (the “Case Professionals™) up to an
aggregate amount not to exceed the sum of $3,000,000, plus the Reported Fee Accruals (as
defined in the DIP Cfedit Agreement); provided that such fees and expenses are approved by the
Bankruptcy Court, or such lesser amount as so approved, provided further that to the extent the
$3,000,000 limitation set forth above on fees and disbursements is reduced by any amount as a
result of payment of such fees and disbursements during the continuance of an Event of Default,
and such Event of Default is subsequently cured or waived, then effective as of the effectiveness
of such cure or waiver, such dollar limitation shall be increased by an amount equal to the
amount by which it has been so reduced. The Carve Out shall exclude any fees and expenses (x)
incurred in connection with the assertion or joinder in any claim, counterclaim, action,
proceeding, application, motion, objection, defenses or other contested matter, the purpose of
which is to seek any order, judgment, determination or similar relief (A) invalidating, setting
aside, avoiding, or subordinating, in whole or in part, (i) the DIP Obligations, (ii) the Pre-Petition
Debt, (iii) the Pre-Petition Liens in the Pre-Petition Collateral, or (iv) the DIP Agents’ or DIP
Secured Parties’ Liens in the DIP Collateral, or (B) preventing, hindering or delaying, whether
directly or indirectly, the DIP Agents’, DIP Secured Parties’ or Pre-Petition Secured Parties’

assertion or enforcement of their Liens, security interest or realization upon any DIP Collateral,
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Pre-Petition Collateral, the Pre-Petition Replacement Liens, or the Pre-Petition Indemnity

Accounts, provided, however, that such exclusion does not encompass any investigative work

conducted by the Case Professionals prior to bringing any action relating to the foregoing, (y) in
using cash collateral of the DIP Agents or the DIP Secured Parties, selling or otherwise disposing
of any other DIP Collateral, or incurring any indebtedness not permitted under the DIP Credit
Agreement, without the DIP Agents’ express written consent or (z) arising after the conversion
of any of the Chapter 11 cases to a case under chapter 7 of the Bankruptcy Code. Except as
otherwise provided in this paragraph, nothing contained in this Final Order shall be deemed a
consent by the Pre-Petition Secured Parties, or DIP Secured Parties to any charge, lien,
assessment or claim against the DIP Collateral, the Pre-Petition Collateral, the Pre-Petition
Replacement Liens, | or the Pre-Petition Indemnity Accounts under Section 506(c) of the
Bankruptcy Code or otherwise. Nothing herein shall be construed to obligate the Pre-Petition
Secured Parties, or DIP Secured Parties, in any way, to pay the professional fees or U.S. Trustee
Fees, or to assure that the Debtors have sufficient funds on hand to pay any professional fees or
U.S. Trustee Fees. So long as the Agents have not provided notice of the occurrence and
continuance of an Event of Default (as defined in the DIP Credit Agreement), subject to
Paragraph 9 hereof, the Debtors shall be permitted to pay compensation and reimbursement of
expenses allowed and payable under sections 330 and 331 of the Bankruptcy Code and in
accordance with the Budget (subject to any variances thereto permitted under the terms and
conditions of the DIP Credit Agreement), as the same may be due and payable and the same shall
not reduce the Carve Out. The payment of the Carve Out shall not reduce the amount of the DIP

Obligations or the Pre-Petition Debt.

9. Payment of Compensation
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Nothing herein shall be construed as consent to the allowance of any professional fees or
expenses of any of the Debtors, any official committee or of any person or shall affect the right
of the DIP Secured Parties, the Pre-Petition Agent to object to the allowance and payment of
such fees and expenses or to permit the Debtors to pay any such amounts not set forth in the
Budget.

10. Section 506(c) Claims

No costs or expenses of administration which have been or may be incurred in the

Cases at any time shall be charged against the DIP Secured Parties, the Pre-Petition Secured
Parties or the DIP Collateral pursuant to Sections 105 or 506(c) of the Bankruptcy Code.
Nothing contained in this Final Order shall be deemed a consent by the Pre-Petition Secured
Parties or the DIP Secured Parties to any charge, lien, assessment or claim against the DIP
Collateral, the Pre-Pgtition Collateral, the Pre-Petition Replacement Liens, or the Pre-Petition
Indemnity Accounts under Section 105 or Section 506(c) of the Bankruptcy Code or otherwise.

11.  Collateral Rights

. Unless the DIP Agents have provided their prior written consent or all DIP Obligations
have been paid in full in cash (or will be paid in full in cash upon entry of an order approving
indebtedness describéd in subparagraph (a) below or other arrangements for payment of the DIP
Obligations satisfactory to the DIP Agents have been made), all commitments to lend have
terminated, all Letters of Credit (as defined in the DIP Credit Agreement) have been secured as
required by the DIP Credit Agreement, all indemnity obligations under the DIP Credit
Agreement have been cash collateralized, the Pre-Petition Debt has been paid in full in cash and
the Pre-Petition Indemnity Accounts have been established, there shall not be entered in these

proceedings, or in any Successor Case, any order which authorizes any of the following:
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@) Except as permitted in the DIP Credit Agreement, the obtaining of credit
or the incurring of indebtedness that is secured by a security, mortgage, or collateral interest or
other lien on all or aﬁy portion of the DIP Collateral, the Pre-Petition Replacement Liens, or the
Pre-Petition Indemnity Accounts and/or entitled to priority administrative status which is equal
or senior to those granted to the DIP Secured Parties, or the Pre-Petition Secured Parties; or

(b) if the DIP Obligations have not been paid in full in cash (or other
arrangements for payment of the DIP Obligations satisfactory to the DIP Agents have been
made) or if the Pre-Petition Debt has not been paid in full in cash, except as provided in the final
paragraph of clause 2(e) of this Final Order, the use of Cash Collateral for any purpose other than
to pay in full in cash the DIP Obligations, the Pre-Petition Debt or as otherwise permitted in the
DIP Credit Agreemerit;

(c) relief from stay by any person other than the DIP Secured Parties on all or
any portion of the DIP Collateral except as permitted in the DIP Credit Agreement; or

(d) the Debtors’ return of goods constituting DIP Collateral pursuant to
section 546(h) of the Bankruptcy Code, except as permitted in the DIP Credit Agreement.

12.  Proceeds of Subsequent Financing

. Without limiting the provisions and protections of paragraph 11 above, if at any time
prior to the repayment in full in cash of the Pre-Petition Debt and the repayment in full of all DIP
Obligations and the termination of the DIP Secured Parties’ obligations to make loans and
advances under the DIP Facility, including subsequent to the confirmation of any Chapter 11
plan or plans (the “Plan”) with respect to the Debtors, the Debtors’ estates, any trustee, any
examiner with enlarged powers or any responsible officer subsequently appointed, shall obtain

credit or incur debt pursuant to Bankruptcy Code Sections 364(b), 364(c) or 364(d) in violation
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of the DIP Credit Agreement, then all of the cash proceeds derived from such credit or debt and
all Cash Collateral sﬁall immediately be turned over to the DIP Agents in reduction of the DIP
Obligations and the Pre-Petition Debt as set forth in the DIP Credit Agreement.

13. Commitment Termination Date

. All (i) DIP Obligations shall be immediately due and payable, and (ii) authority to use
the proceeds of the DIP Financing Agreements and to use cash collateral shall cease, both on the
date that is the earliest to occur of: (i) November 10, 2009, (ii) the date on which the maturity of
the Obligations is accelerated and the Commitments are irrevocably terminated in accordance
with the DIP Credit Agreement, or (iii) the Consummation Date (as defined in the DIP Credit
Agreement) (the “Commitment Termination Date”).

14. Payment from Proceeds of Collateral

. Until the DIP Obligations have been paid in full in cash (or other arrangements for
payment of the DIP Obligations satisfactory to the DIP Agents have been made) and the Pre-
Petition Debt has been paid in full in cash, as provided in the DIP Credit Agreement, all products
and proceeds of the DIP Collateral shall be remitted directly to the DIP Agents and, except as set
forth in the final paragraph of clause 2(e) of this Final Order, applied by the DIP Agents to the
DIP Obligations and Pre-Petition Debt outstanding, in each case, pursuant to the DIP Credit
Agreement, in the manner set forth therein. Notwithstanding the application of proceeds set
forth in this paragraph 14 or any other provision of this Final Order, upon the sale outside of the
ordinary course of business of any DIP Collateral that is subject to a Permitted DIP Prior Lien,
proceeds from the sale of such collateral shall first be set aside in an amount equal to the sum
(without double counting) of all claims (i) filed by claimants or (ii) scheduled by the Debtors

(collectively, the “Identified Prior Claims”) that are secured by Permitted DIP Prior Liens on

36



such collateral. The Permitted DIP Prior Liens securing the Identified Prior Claims shall attach
to such sale proceeds to the same extent and with the same priority as such Permitted DIP Prior
Liens on such DIP Collateral as of the Petition Date. The sale proceeds shall be distributed
pursuant to agreerneﬂt betwleen the holders of Identified Prior Claims secured by Permitted DIP
Prior Liens and the Debtors or pursuant to further order of the Court. Any portion of the
proceeds so set aside which are not required to be distributed on account of the Identified Prior
Claims shall be paid to the DIP Agent and applied as set forth herein. The foregoing shall
constitute adequate protection of the interests of the holders of Identified Prior Claims secured by
Permitted DIP Prior Liens. Nothing contained herein shall be a finding that any Identified Prior
Claims are valid, senior, or allowed, and all parties’ rights to object to or contest the Identified
Prior Claims on any basis are hereby expressly preserved. Further, all rights of the Texas taxing
authorities with respect to ad valorem taxes are reserved with respect to the right to object at the
time of any sale hearing regarding payment of sale proceeds and with respect to the right to seek
payment or segregation of sale proceeds with respect to any taxes then accrued and unpaid.

15.  Disposition of Collateral

. The Debtors shall not (a) sell, transfer, lease, encumber or otherwise dispose of any
portion of the DIP Collateral, without the prior written consent of the requisite DIP Secured
Parties required under the DIP Credit Agreement (and no such consent shall be implied, from
any other action, inaction or acquiescence by the DIP Secured Parties or an order of this Court),
except for sales of the Debtors’ inventory in the ordinary course of business or except as
otherwise provided for in the DIP Credit Agreement and this Final Order and approved by the
Bankruptcy Court, or (b) assume, reject or assign any Lease without the prior consultation with

the DIP Agents, except as otherwise provided for in the DIP Credit Agreement.
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16.  Events of Default

. The occurrence of the Commitment Termination Date or, if sooner, the DIP Agents’
furnishing the Debtors with notice of the occurrence of any Event of Default (as defined in the
DIP Credit Agreement) shall constitute a DIP Order Event of Default. Unless and until the DIP
Obligations are irrevocably repaid in full in cash (or other arrangements for payment of the DIP
Obligations satisfactory to the DIP Agents have been made), all commitments to lend have
irrevocably terrninatéd, all Letters of Credit (as defined in the DIP Financing Agreements) have
been cash collateralized as required by the DIP Credit Agreement, and all DIP Obligations which
survive termination obligations have been cash collateralized to the reasonable satisfaction of the
DIP Agents, the Pre-Petition Debt has been paid in full in cash as provided in the DIP Credit
Agreement, and the Pre-Petition Indemnity Account has been established, the protections
afforded to Pre-Petition Secured Parties and the DIP Secured Parties pursuant to the Interim
Order, this Final Order and under the DIP Credit Agreement, and any actions taken pursuant
thereto, shall survive the entry of any order confirming a Plan or converting these cases into a
Successor Case, and the DIP Liens, the DIP Super-Priority Claim, the Pre-Petition Replacement
Liens, the Pre-Petition Indemnity Account and the Pre-Petition Superpriority Claim shall
continue in these proceedings and in any Successor Case, and such DIP Liens, DIP Super-
Priority Claim, Pre-Petition Replacement Liens, Pre-Petition Indemnity Accounts and the Pre-
Petition Superpriority Claim shall maintain their respective priority as provided by this Final
Order.

17.  Rights and Remedies Upon DIP Order Event of Default,

(a) Any automatic stay otherwise applicable to the DIP Secured Parties is

hereby modified so that (i) after the occurrence of any DIP Order Event of Default and (ii) at any
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time thereafter during the continuance of such Event of Default, upon five (5) business days prior
written notice of such occurrence, in each case given to each of the Debtors, counsel to the
Debtors, counsel for the Statutory Committee, and the U.S. Trustee, the DIP Secured Parties
shall be entitled to éxercise their rights and remedies in accordance with the DIP Financing
Agreements. Immediately following the giving of notice by the DIP Agents of the occurrence of
a DIP Order Event of Default: (i) the Debtors shall continue to deliver and cause the delivery of
the proceeds of DIP Collateral to the DIP Agents as provided in the DIP Credit Agreement and
this Final Order; (ii) the DIP Agents shall continue to apply such proceeds in accordance with the
provisions of this Final Order and of the DIP Credit Agreement; (iii) except as set forth in the
final paragraph of clause 2(e) of this Final Order, the Debtors shall have no right to use any of
such proceeds, nor any other Cash Collateral other than towards the satisfaction of the Pre-
Petition Debt and DIP Obligations and the Carve Out; and (iv) any obligation otherwise imposed
on the DIP Agents or the DIP Secured Parties to provide any loan or advance to the Debtors
pursuant to the DIP Facility shall be suspended. Following the giving of written notice by the
DIP Agents of the occurrence of a DIP Order Event of Default, the Debtors and the Statutory
Committee shall be entitled to an emergency hearing before this Court solely for the purpose of
contesting whether a DIP Order Event of Default has occurred. If the Debtors or the Statutory
Committee do not contest the right of the DIP Secured Parties to exercise their remedies based
upon whether a DIP Order Event of Default has occurred within such time period, or if the
Debtors or the Statutory Committee do timely contest the occurrence of a DIP Order Event of
Default and the Bankruptcy Court after notice and hearing declines to stay the enforcement
thereof, the automatic stay, as to the DIP Secured Parties, shall automatically terminate at the end

of such notice period.
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(b) ' Subject to the provisions of Paragraph 17(a), upon the occurrence of a DIP
Order Event of Default, the DIP Agents and DIP Lenders are authorized to exercise their
remedies and proceed under or pursuant to the DIP Financing Agreements; provided that the DIP
Agents’ and the DIP Lenders’ rights to occupy any leased premises and dispose of the DIP
Collateral therefrom shall be limited to (i) those rights which the DIP Agents and the DIP
Lenders may have uﬂder applicable law, (ii) those rights to which the applicable landlord agrees,
or (iii) such rights as may be ordered by this Court. All proceeds realized from any of the
foregoing shall be turned over to the DIP Agents for application to the Carve Out, the DIP
Obligations, the Pre-Petition Debt and, to the extent applicable, to the estate as set forth in the
final paragraph of cléuse 2(e) of this Final Order, under, and 'in accordance with the provisions
of, the DIP Financing Agreements, the Pre-Petition Agreements and this Final Order.

(o) The automatic stay imposed under Bankruptcy Code section 362(a) is
hereby modified pursuant to the terms of the DIP Credit Agreement as necessary to (1) permit
the Debtors to grant the Pre-Petition Replacement Liens and the Pre-Petition Indemnity Account
and the DIP Liens and to incur all liabilities and obligations to the Pre-Petition Secured Parties,
the DIP Lender under the DIP Financing Agreements, the DIP Facility, the Interim Order and
this Final Order, and (2) authorize the DIP Lender and the Pre-Petition Secured Parties to retain
and apply payments hereunder.

(d) Nothing included herein shall prejudice, impair, or otherwise affect Pre-
Petition Secured Parties’ or DIP Secured Parties’ rights to seek any other or supplemental relief
in respect of the Debtors nor the DIP Agents’ or DIP Lenders’ rights, as provided in the DIP
Credit Agreement, to suspend or terminate the making of loans under the DIP Credit Agreement.

18. Proofs of Claim
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. The DIP Secured Parties will not be required to file proofs of claim in the Cases or in
any Successor Case. The Pre-Petition Agents shall file an omnibus proof of claim for the Pre-
Petition Secured Parties on or before January 15, 2009 or such later date as is provided in any

“bar order” entered by this Court.

19. Other Rights and Obligations

(a) Good Faith Under Section 364(e) of the Bankruptcy Code. No

Modification or Stay of this Final Order. The DIP Agent and the DIP Lenders each have acted
in good faith in connection with the Interim Order and this Final Order and their reliance on the
Interim Order and this Final Order is in good faith. Based on the findings set forth in the Interim
Order and this Final Order and in accordance with section 364(e) of the Bankruptcy Code, which
is applicable to the DIP Facility contemplated by this Final Order, in the event any or all of the
provisions of the Interim Order or this Final Order are hereafter modified, amended or vacated
by a subsequent order of this or any other Court, the DIP Secured Parties are entitled to the
protections provided in section 364(e) of the Bankruptcy Code and, no such appeal,
modification, amendment or vacation shall affect the validity and enforceability of any advances
made hereunder or me liens or priority authorized or created hereby. Notwithstanding any such
modification, amendment or vacation, any claim granted to the DIP Secured Parties hereunder
arising prior to the effective date of such modification, amendment or vacation of any DIP
Protections granted to the DIP Secured Parties shall be governed in all respects by the original
provisions of the Inferim Order and this Final Order, and the DIP Secured Parties shall be
entitled to all of the rights, remedies, privileges and benefits, including the DIP Protections

granted therein and herein, with respect to any such claim. Since the loans made pursuant to the
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DIP Credit Agreement are made in reliance on the Interim Order and this Final Order, the
obligations owed the DIP Secured Parties prior to the effective date of any stay, modification or
vacation of the Interim Order or this Final Order shall not, as a result of any subsequent order in
the Cases or in any Successor Cases, be subordinated, lose their lien priority or superpriority
administrative expense claim status, or be deprived of the benefit of the status of the liens and
claims granted to the DIP Secured Parties under the Interim Order, this Final Order and/or the
DIP Financing Agreements.

(b) Expenses. As provided in the DIP Financing Agreements, all reasonable
out-of-pocket costs and expenses of the DIP Secured Parties in connection with the DIP
Financing Agreements, including, without limitation, reasonable legal, accounting, collateral
examination, monitoring and appraisal fees, financial advisory fees, fees and expenses of other
consultants, indemnification and reimbursement of fees and expenses, and other out of pocket
expenses will be paid by the Debtors. The DIP Secured Parties shall provide to the U.S. Trustee
and counsel to the Statutory Committee, on a monthly basis, the total amount of professional fees
and expenses incurred each calendar month in these chapter 11 cases, along with the invoices
relating to such fees and expenses (redacted to remove attorney client privileged information and
attorney work product). If no objection as to the reasonableness of such fees and expenses is
served on the DIP Agent within seven (7) days following receipt of such invoices, the Debtors
shall pay such fees and expenses. Payment of such fees shall not be subject to allowance by this
Court; provided however, if the Debtors or the Statutory Committee objects to payment of such
fees and expenses, unresolved disputes as to the reasonableness of any such fees shall be
determined by this Court absent agreement between the DIP Agent and the Debtors or the

Statutory Committee, as applicable (for clarity, that portion of the fees and expense not disputed
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shall be promptly paid by the Debtors). Under no circumstances shall professionals for the DIP
Secured Parties or Pre-Petition Secured Parties be required to comply with the U.S. Trustee fee
guidelines.

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

(d) No Waiver. The failure of the Pre-Petition Secured Parties and the DIP
Secured Parties to seek relief or otherwise exercise their rights and remedies under the DIP
Financing Agreements, the DIP Facility, this Final Order or otherwise, as applicable, shall not
constitute a waiver of any of the Pre-Petition Secured Parties’ and the DIP Secured Parties’
rights hereunder, thereunder, or otherwise. Notwithstanding anything herein, the entry of this
Final Order is without prejudice to, and does not constitute a waiver of, expressly or implicitly,
or otherwise impair the Pre-Petition Secured Parties or the DIP Secured Parties under the
Bankruptcy Code or under non-bankruptcy law, including without limitation, the rights of the
Pre-Petition Secured Parties and the DIP Secured Parties to (i) request conversion of the Cases to
cases under Chapter 7, dismissal of the Cases, or the appointment of a trustee in the Cases, or (ii)
propose, subject to the provisions of section 1121 of the Bankruptcy Code, a Plan or (iii) exercise
any of the rights, claims or privileges (whether legal, equitable or otherwise) the DIP Secured

Parties or the Pre-Petition Secured Parties.
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(e) No _Third Party Rights. Except as explicitly provided for herein, this
Final Order does not create any rights for the benefit of any third party, creditor, equity holder or
any direct, indirect, or incidental beneficiary.

® No Marshaling. Neither the DIP Secured Parties nor the Pre-Petition
Secured Parties shall be subject to the equitable doctrine of “marshaling” or any other similar
doctrine with respect to any of the DIP Collateral or Pre-Petition Collateral, as applicable.

(8) Section 552(b). The DIP Secured Parties and the Pre-Petition Secured
Parties shall each be entitled to all of the rights and benefits of section 552(b) of the Bankruptcy
Code and the “equities of the case” exception under section 552(b) of the Bankruptcy Code shall
not apply to the DIP Secured Parties or the Pre-Petition Secured Parties with respect to proceeds,
product, offspring or profits of any of the Pre-Petition Collateral or the DIP Collateral.

(h) Amendment. The Debtors and the DIP Agents may amend, modify,
supplement or waive any provision of the DIP Financing Agreements without further approval of
the Court unless such amendment, modification, supplement or waiver (i) increases the interest
rate (other than as a result of the imposition of the Default Rate), (ii) increases the Total
Commitments of the DIP Lenders under the DIP Financing Agreements, (iii) changes the
maturity date, or (iv) effects a material change to the terms of the DIP Financing Agreements.
The Debtors shall provide written notice three (3) business days (or such shorter period as may
be reasonable in liéht of the circumstances) prior to any such amendment, modification,
supplement or waiver of any provisions of the DIP Financing Agreements to the Statutory
Committee, and shall file a notice of such amendment, modification, supplement or waiver with
the Court as soon as practicable after any such amendment, modification, supplement or waiver

is executed. Except as otherwise provided herein, no waiver, modification, or amendment of any
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of the provisions hereof shall be effective unless set forth in writing, signed by on behalf of all
the Debtors and the DIP Agents (after having obtained the approval of the DIP Secured Parties as
provided in the DIP Financing Agreements) and approved by the Bankruptcy Court.

(i)  Survival of Final Order. The provisions of this Final Order and any
actions taken pursuant hereto shall survive entty of any order which may be entered (i)
confirming any Plan in the Cases, (ii) converting any of the Cases to a case under chapter 7 of
the Bankruptcy Code, or (iii) to the extent authorized by Applicable Law, dismissing any of the
Cases, (iv) withdrawing of the reference of any of the Cases from this Court, or (v) providing for
abstention from handling or retaining of jurisdiction of any of the Cases in this Court. The terms
and provisions of the Interim Order and this Final Order including the DIP Protections granted
pursuant to the Interim Order and this Final Order and the DIP Financing Agreements and any
protections granted the Pre-Petition Agent and the Pre-Petition Lenders, shall continue in full
force and effect notwithstanding the entry of such order, and such DIP Protections and
protections for the Pre-Petition Agent and the Pre-Petition Secured Parties shall maintain their
priority as provided by the Interim Order and this Final Order until all the obligations of the
Debtors to the DIP Lenders pursuant to the DIP Financing Agreements and the Pre-Petition Debt
has been indefeasibly paid in full and discharged (such payment being without prejudice to any
terms or provisions contained in the DIP Facility which survive such discharge by their terms).
The DIP Obligations shall not be discharged by the entry of an order confirming a Plan, the
Debtors having waiv_ed such discharge pursuant to section 1141(d)(4) of the Bankruptcy Code.
The Debfors shall not propose or support any Plan that is not conditioned upon the payment in
full in cash of all of the DIP Obligations (or other arrangements for payment of the DIP

Obligations satisfactory to the DIP Agents have been made) and the Pre-Petition Debt, on or
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prior to the earlier to occur of (i) the effective date of such Plan and (ii) the Commitment
Termination Date.

6)] Inconsistency. In the event of any inconsistency between the terms and
conditions of the DIP Financing Agreements, the Interim Order and this Final Order, the
provisions of this Final Order shall govern and control.

k) Enforceability. This Final Order shall constitute findings of fact and
conclusions of law pursuant to the Bankruptcy Rule 7052 and shall take effect and be fully
enforceable nunc pro tunc to the Petition Date immediately upon execution hereof.

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

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

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

(n) Waiver of any Applicable Stay. Any applicable stay (including, without
limitation, under Bankruptcy Rule 6004(h)) is hereby waived and shall not apply to this Final
Order.

(o) Retention of Jurisdiction. The Bankruptcy Court has and will retain
jurisdiction to enforce this Final Order according to its terms.

SO ORDERED by the Bankruptcy Court this day of December, 2008.
Dec 23 2008
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/s/ Kevin Huennekens
UNITED STATES BANKRUPTCY JUDGE

Entered on Docket: 12/23/08
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WE ASK FOR THIS:

Gregg M. Galardi, Esq.

Ian S. Fredericks, Esq.

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

PO Box 636

Wilmington, Delaware 19899-0636

(302) 651-3000

- and -

Chris L. Dickerson, Esq.

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

Chicago, Illinois 60606

(312) 407-0700

- and -

/s/ Douglas M. Foley

Dion W. Hayes (VSB No. 34304)
Douglas M. Foley (VSB No. 34364)
MCGUIREWOODS LLP

One James Center

901 E. Cary Street

Richmond, Virginia 23219

(804) 775-1000

Counsel to the Debtors and Debtors in Possession

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

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

/s/ Douglas M. Foley
Douglas M. Foley
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SECOND AMENDMENT TO SENIOR SECURED, SUPER-PRIORITY,
DEBTOR-IN-POSSESSION CREDIT AGREEMENT

This Second Amendment to Senior Secured, Super-Priority Debtor-in-Possession Credit
Agreement (the “Second Amendment”) is made as of the 19th day of December, 2008 by and
among

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

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

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

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

InterTAN Canada Ltd., as a debtor company, a corporation organized under the
laws of the Province of Ontario, Canada, having its head office at 279 Bayview
Drive, Barrie, Ontario, Canada LAM 4W5;

the LENDERS party hereto;

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

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

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

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

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



WITNESSETH

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

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

WHEREAS, the Agents, the Lenders, the Issuing Bank, the Co-Collateral Agent, the
Syndication Agent, and the Co-Documentation Agents have agreed to consent to (i) terms and
conditions of that certain stipulation (the “Stipulation”) amending the Consumer Credit Card
Program Agreement, dated as of January 16, 2004 by and among Chase Bank USA, N.A. and the
Lead Borrower and (ii) entry of the Stipulation by the US Bankruptcy Court, on the terms and
conditions set forth herein.

NOW THEREFORE, it is hereby agreed as follows:

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

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

a. The definition of “Availability Reserves” is hereby amended by deleting the
parenthetical in the first line thereof and by substituting the following in its stead:

“(including the Directors’ Charge, the Administration Charge, the Professional
Fee Carve Out and the then amount of the Other Carve Out Amounts)”

b. The definition of “Borrowing Base” is hereby amended by adding the words “and
the then amount of the Other Carve Out Amounts” at the end of clause (f) thereof.

c. The following new definition is hereby added in appropriate alphabetical order:

“Other Carve Out Amounts” means the “Carve Out” as defined in the Interim
Borrowing Order or Final Borrowing Order, as applicable, but without duplication
of the Professional Fee Carve QOut.




Amendment to Article II. The provisions of Article II of the DIP Credit Agreement are
hereby amended by adding “and the then amount of the Other Carve Out Amounts” at the
end of the first sentence of Section 2.29(a).

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

a. Section 5.15 of the DIP Credit Agreement is hereby deleted in its entirety and the
following substituted in its stead:

SECTION 5.15 Intentionally Omitted.

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

(d) The Domestic Borrowers shall take the actions set forth in a certain side
letter dated as of December 19, 2008 by and among the Domestic Borrowers and
the Administrative Agent and submitted to the U.S. Bankruptcy Court, in each
case on or before the dates set forth in such side letter.

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

a. The provisions of Section 6.12 of the DIP Credit Agreement are hereby deleted in
their entirety and the following substituted in their stead:

SECTION 6.12 Intentionally Omitted.

b. The provisions of Section 6.13 of the DIP Credit Agreement are hereby amended
by adding “and the then amount of the Other Carve Out Amounts” after
“Professional Fee Carve Out” in clauses (b) and (d)(i) thereof.

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

a. Section 7.01 of the DIP Credit Agreement is hereby amended by deleting the
parenthetical at the end of clause (s) thereof and by substituting the following in
its stead:

“(in each case, other than the Professional Fee Carve Out, the then amount of the
Other Carve Out Amounts, the Administration Charge, the Directors’ Charge and the
claim of the lenders under the Term Loan)”



b.

Section 7.04(a) of the DIP Credit Agreement is hereby amended by adding “and
the then amount of the Other Carve Out Amounts” at the end of clause FIRST
thereof.

Amendment to DIP Orders. The Borrowers and the Required Lenders hereby agree that

the terms of the DIP Orders may be amended as follows:

a.

to extend the Challenge Period Termination Date (as defined in the DIP Orders)
until March 1, 2009.

to provide that fifty percent (50%) of the net proceeds, if any, received by the DIP
Lenders under the DIP Lenders’ Charge set forth in clause six of Section 44 of the
Initial Order (as amended and in effect) entered into the CCAA proceedings of
InterTAN Canada Ltd. shall be paid to the Debtors’ estates (to the extent allowed
by the Canadian bankruptcy court) and not applied in reduction of the DIP
Obligations or the Pre-Petition Debt.

to permit the proceeds from the Domestic Loan Parties’ furniture, Fixtures and
Equipment to be retained by the estate and not applied in reduction of the
Obligations.

to provide that the Administrative Agent and the Required Lenders may agree in
their discretion to amendments consisting of changes to the DIP Orders which are
not material, including, without limitation, the granting of adequate protection to
certain creditors which have filed objections to the DIP Orders.

Consent. The Required Lenders hereby consent to the (i) terms and conditions of the
Stipulation and (ii) entry of the Stipulation by the US Bankruptcy Court.

Conditions to Effectiveness. This Second Amendment shall not be effective until each of

the following conditions precedent have been fulfilled or waived to the satisfaction of the
Agents:

a.

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

All action on the part of the Loan Parties necessary for the valid execution,
delivery and performance by the Borrowers of this Second Amendment shall have
been duly and effectively taken (including, without limitation, entry of the Final
Borrowing Order).

No Default or Event of Default shall have occurred and be continuing.



d.

All conditions to effectiveness of this Second Amendment shall have been
satisfied on or before December 22, 2008.

10. Miscellaneous.

a.

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

The Borrowers shall pay all reasonable out-of-pocket costs and expenses incurred
by the Agent in connection with this Second Amendment, including, without
limitation, all reasonable attorneys’ fees.

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

~ counterpart hereof.

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



IN WITNESS WHEREOF, the parties hereto have caused this Second Amendment to be
executed and their seals to be hereto affixed as the date first above written.

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

By -
Name: Regimald D. Hedgebeth
Title: SVP + (-renewmer Comrel

“The Borrowers™

CIRCUIT CITY STORES WEST COAST,
Name: Reginald D. Hedgebeth

Title: Chairman and Chief Executive Officer

CIRCUIT CITY STORES PR, LLC

By -
Name: ReginalRtD. Hedgebeth
Title: Secretary
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BANK OF AMERICA, N.A.
By M ’JMZ
e N — RSHARD-D— iR
Title: Managing Director

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

By
Print Name;
Title:

WACHOVIA CAPITAL FINANCE
CORPORATION (CENTRAL)

By
Print Name:
Title:

GENERAL ELECTRIC CAPITAL
CORPORATION

By
Print Name:
Title:

JPMORGAN CHASE BANK, N.A,

By
Print Name:
Title:

NATIONAL CITY BUSINESS CREDIT,
INC.

By
Print Name:
Title;




BANK OF AMERICA, N.A.

By.

Print Name:

Title:

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

By. ’Wé—\_»/l/"*&é_

Print Name: Medina Sales de Andrade
Title:  Vice President

WACHOVIA CAPITAL FINANCE
CORPORATION (CENTRAL)

By

Print Name:

Title:

GENERAL ELECIRIC CAPITAL
CORPORATION

By.

Pront Name:

Title:

JPMORGAN CHASE BANK, N.A.

By

Print Name:_

Title:

NATIONAL CITY BUSINESS CREDIT.

INC.

By
Print Name:

Title:




BANK OF AMERICA, N.A.

By
Print Name:
Title:

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

By
Print Name:
Title:

WACHOVIA CAPITAL FINANCE
CORPORATION (CENTRAL)

By
Print Name:
Title:

GENERAL ELECTRIC CAPITAL

CORPORAm i
By

Print Name: m&dK 3. Forit!
Title: Puly Aulbor red S;gn(ﬁhﬂ~/

JPMORGAN CHASE BANK, N.A.

By
Print Name:
Title:

NATIONAL CITY BUSINESS CREDIT,
INC.

By
Print Name:
Title:




GMAC COMMERCIAL FINANCE, LLC

BURDALE FINANCIAL, L'TD.

By
Print Name:
~ Title:

FIFTH THIRD BANK

By
Print Name:
Title:

TEXTRON FINANCIAL CORPORATION

By
Print Name:
Title:

SUNTRUST BANK

By
Print Name:
Title:




GMAC COMMERCIAL FINANCE, LLC

By
Print Name:

Title:

WELLS FARGW FINANCE, LLC
By ﬂmn in n.A[\x

Print Nawre*  Conpie Liu

Title: Assistant Vice President

BURDALE FINANCIAL, LTD.

By
Print Name:

Title:

FIFTH THIRD BANK

By
Print Name:

Title:

TEXTRON FINANCIAL CORPORATION

By
Print Name:

Title:

SUNTRUST BANK

By
Print Name:

Title:
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Prmt e: John P. Hoﬂoway
Title/Director of Portfolio Managemery

WEBSTER BUSINESS CREDIT
CORPORATION

By.

Print Name:

Title:

PNC BANK, N.A.

By

Print Name:

Title:

UBS LOAN FINANCE LLC

By,

Print Name:

Title:

CAPITAL ONE LEVERAGE FINANCE
CORP.

By
Print Name:

Title:
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UPS CAPITAL CORPORATION

By
Print Name:
Title:

WEBSTER BUSINESS CREDIT
CORPORATION

By
Print Name:
Title:

PNC BANK, N.A.

By //// A/A,/L/

Print Name: /1. Z.&
Title: Pt v

UBS LOAN FINANCE LLC

By
Print Name:
Title:

CAPITAL ONE LEVERAGE FINANCE
CORP.

By
Print Name:
Title:




11225538

UPS CAPITAL CORPORATION

By
Print Name:
Title:

WEBSTER BUSINESS CREDIT
CORPORATION

By
Print Name:
Title:

PNC BANK, N.A.
By

Print Name:
Title:

UBS LO FIN@CZ;LC

By /Y\ )O*’i 6 &GAQ
Print N% Mafy £ Evans

Title: ‘0 Produete gi?o_clate Ds&ggigr

Services. US Services. us
CAPITAL ONE LEVERAGE FINANCE
CORP.
By
Print Name:

Title:




OGILVY
RENAULT

LLP/SEN.CRL,srl

Direct Dial: (416) 216-4815
Direct Fax: (416) 216-1995
opasparakis@ogilvyrenault.com

VIA EMAIL

Toronto, January 8, 2009

Mr. Fred Myers

Goodmans LLP

Barristers & Solicitors

250 Yonge Street

Suite 2400

Toronto, Ontario M5B 2M6

Dear Mr. Myers:

RE: Bank of America, N.A. / Circuit City Stores Inc. and InterTAN Inc.

We write to you in your capacity as counsel for Alvarez & Marsal Canada ULC, the Monitor of
InterTAN Canada Ltd. and Tourmalet Corporation. As you are aware, we are Canadian counsel
to the DIP Lenders.

In our attendance by telephone on December 23, 2008 at the 9:30 a.m. hearing before Justice
- Morawetz, we advised the Court that we would confirm in writing our position with respect to
the operation of the Second Amendment to Senior Secured, Super-Priority, Debtor-in-Possession
Credit Agreement (the “Second Amendment”) and in particular its affect on the DIP Lenders’
charge under the Amended and Restated Initial Order (as defined therein, the “DIP Lenders’
Charge”).

As we advised the Court, the DIP Lenders will not use the Second Amendment to “double-dip”
on the DIP Lenders’ Charge. In other words, the DIP Lenders will not use the DIP Lenders’
Charge to recoup the 50% paid to the U.S. Debtors’ estates pursuant to Section 7(b) of the
Second Amendment.

For greater clarity, however, the DIP Lenders do not agree that any monies paid by them to the
U.S. Debtors’ estates pursuant to Section 7(b) of the Second Amendment will reduce the DIP
Obligations or the Pre-Petition Debt. The Second Amendment is clear on this point.

Barristers & Solicitors, Suite 3800 Telephone {416) 216-4000 ogilvyrenault.com
Patent Agents & Trade-mark Agents Royal Bank Plaza, South Tower  Fax (416) 216-3930

200 Bay Street

P.O. Box 84

Toronto, Ontario M5J 2Z4

Canada

DOCSTOR: 1601338\ Toronto . Montréal . Ottawa . Québec . London
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Kindly advise whether you still anticipate bringing a motion returnable January 14, 2009. We
understand that you have copies of the final form of the Second Amendment and the Final Order
relating to the DIP Motion entered December 23, 2008 which appears to address some of the
concerns raised by the Monitor with the Canadian Court on December 23, 2008.

It may be useful to discuss and explore the resolution of any remaining issues prior to any
motion.

OP/sar

c. Marc Wasserman, counsel for the Canadian Debtors

DOCSTOR: 1601338\1
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