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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 proceedings 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.

affiiates (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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4. 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.

5. 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 ofthe Initial Order. On November 26,2008, the Court adjourned the

"come back" hearing to December 5, 2008.

. 6. 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").

7. 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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8. 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) 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. affliates;

(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;

(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 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. Bankuptcy
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. affliates of the Applicants or to any of
the creditors of those estates.
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9. 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.

10. 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:

. cash flow results relative to forecast;

. DIP financing under the Initial Order;

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

. the resignation of Ronald Cuthbertson as President of InterT AN; and

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

TERMS OF REFERENCE

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

InterT AN's books and records, financial information prepared by InterT AN 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.

12. 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 wil vary from the projections, even if the assumptions materialize, and the

variations could be significant.

13. 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.

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

BACKGROUND

15. 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

affdavit, have been posted by the Monitor on its website at
ww.alvarezandmarsal.com/intertan.

16. On November 10,2008, the U.S. Debtors commenced the Chapter 11 Proceedings in the

United States Banlauptcy Court for the Eastern District of Virginia (the "U.S.

Bankuptcy Court"). A hyperlink to information concerning the Chapter 11 Proceedings

and the U.S. Debtors' restructuring can be found at ww.kccllc.net.

17. 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. InterTAN'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 OOO'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)

19. 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.

20. 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 wil reverse in the coming weeks.
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21. InterTAN's ending cash balance as at January 4, 2009 was approximately $13.0 milion.

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

of $32.0 millon in respect of amounts borrowed under its debtor-in-possession credit

facility (the "DIP Facility").

22. Overall, during the eight-week period ended January 4, 2009, InterTAN experienced a

negative net cash flow variance of approximately $2.9 milion 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 milion better than forecast

($5.6 milion of cash in ban, 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.

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

management anticipated that InterT AN'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 fiings, it was determined

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

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

as at the filing date were approximately $7.7 milion.

24. 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 OOO'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 (e) (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)

25. 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 milion

in its bank accounts and had a balance of $14.7 milion outstanding under the DIP

Facility after including therein $4.2 milion ofLC's. On a comparable basis, InterTAN's

cash/loan position (after netting out its cash on hand and excluding the $4.2 milion of

LC'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).

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

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

cash on hand of approximately $13.0 milion.

DIP FINANCING UNDER THE INITIAL ORDER

27. 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 milion, as compared to the forecast of U.S.

$743.1 milion (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.

28. 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 InterT AN

to satisfy their liquidity needs, they subsequently advised that no such borrowing would

be necessary barring exigent circumstances.

29. The Monitor also reported in the First Report that the U.S. Debtors advised that they were

in discussioiis 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 InterTAN would be that much less likely.

30. As reported in the Second Report, the Monitor previously raised with the U.S. Debtors

the prospect of InterT AN being granted security for any intercompany advances that it

makes to the U.S. Debtors in order to ensure that InterTAN 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.

31. 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. 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 wil then seek any further relief necessary from this Court to

implement any sale transaction.

33. As discussed in the Second Report, the approach to the CCAA Proceedings and,

specifically, the quantum of the Canadian Creditor Charge in the Initial Order, 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
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Applicants and the U.S. Debtors that, in view of 
the circumstances, it is important that the

Sale Process be transparent and independent.

34. 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.

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

include the following:

(i) 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;

(ii) Rothschild Canada has advised potential bidders of the details of the Sale Process

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

(iii) the Applicants and Rothschild Canada prepared and distributed a 'teaser'
document to potential purchasers to solicit interest in the acquisition opportunity;

(iv) 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;

(v) 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.

36. 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.

37. 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 InterT AN'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...

(e) assist in negotiations and discussions between the Applicants (or its U.S.

debtor affiiates) 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.

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

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

45. 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. 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.

47. 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.

(a) Overview

48. 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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49. 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 fiing of claims against the U.S. Debtors.

50. 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 US. Debtors'

motions in the Chapter 11 Proceedings.

51. 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.

(b) The DIP Motion

52. 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.

53. 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.

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

approval of the DIP Facility.

55. 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.

56. 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.

57. 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. Bankuptcy 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 agree 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 banlauptcy 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.

58. 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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59. 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".

60. By Order dated December 23,2008, the U.S. Banuptcy Cour 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 InterT AN Canada Ltd. (as ameded (sic J 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 Banlauptcy Case (collectively, the
"Canadian Debtors") or (ii) the assets of the Canadian Debtors, the
CCAA Initial Order shall control.
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61. 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 InterT AN is recited as a party to the Final Second Amendment, it is not a

signatory on the document.

62. Paragraph 7 of the FinaL Second Amendment provides, in part:

7. Amendment to DIP Orders - Th e 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 J 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 ofthe DIP Obligations or the Pre-Petition Debt,

(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 Obligation.

63. The Monitor notes the following:

. 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.

. 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



- 19 -

entire enterprise and all business and jobs II 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.

. The Applicants adduced evidence, in paragraph 98 of the Wong Affidavit, that the

financial circumstances of the Applicants and its U.S. affliates were such that itwas 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.

64. 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.

65. 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.

66. 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 InterT AN; then the pre-existing trade creditors of

InterTAN would have priority over the next $25 milion recovered from InterTAN'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.)1

lAs 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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67. 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

(sicJ a going concern restructuring, after taking into account set-offs and other
adjustments.

68. 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.

69. 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 treatment of the Sixth Charge confirms that it is effectively 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.

70. The Monitor also notes the following:

. 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. Bankuptcy 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
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InterT AN to support their operations and they appear to have significant availability

under the DIP.

. 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.

affiiates.

. 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 US. 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.

. 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 ofthe U.S. unsecured creditors and will not

reduce amounts owing to the DIP Lenders.

71. 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.

72. 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 wil 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

unsecured creditors of the Applicants. Therefore, the Monitor is of the view that the

Final Second Amendment could have an unfair and inequitable impact on the unsecured

creditors of the Applicants.

73. 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 wiling to allow any such sharing of the Sixth Charge.

74. 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 wil need to have recourse to the Sixth

Charge. Accordingly, the Monitor submits that, to the 
extent that any proceeds of the

US. 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.

75. 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 Lenders 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".

76. 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, unti 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. affliates;

(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.
Bankuptcy 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 Cour 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 ofthose estates.

77. 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 Cour 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

Amendment, the Court can determine if it wil allow any sharing under the Final Second

Amendment. With respect, it is the Monitor's view that this recommendation is

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.

78. 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 InterT AN

of any such advances in the event that they do seek to borrow from InterT AN; and (c) the

concerns expressed above that access by creditors of the Applicants' affiiates 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 10th day of January, 2009.

ALVAREZ & MARSAL CANADA ULC
in its capacity as ourt appointed Monitor of
Intcff AN Ca ¥~. and T unalet Corporation

Per: ~~~
Name: Douglas R. McIntosh
Title: Managing Director
¡/We have the authority to bind the corporation
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Cour File No. 08-CL-7841

ONTARO
SUPERIOR COURT OF JUSTICE

COMMRCIA LIST

TH HONOURLE MR.
MONDAY, TH 10th DAY)

)

.) OF NOVEMBER, 2008JUSTICE MORA WETZ

IN THE MATTER OF THE COMPANS' CREDITORS
ARRGEMENT ACT, R$.C. 1985, c. C-36, AS AMNDED

AN IN TH MATT OF A PLA OF COMPROMISE OR
ARGEME OF INTERTAN CANADA LTD. AN
TOURT CORPORATION

APPliCANTS

AMNDED AN RESTATED INIA ORDER

TilS APPLICATION, made by the Applicats, puruat to the Companies' Creditors

Arrangement Act, R.S.C.1985, c.C-36, as amended (the "CCAA") was hear ths day at 330

University Avenue, Toronto, Ontao.

ON REING the afdavit of Mark J. Wong sworn November 10,2008 and the

Exbits thereto (the "Wong Affdavit") and on hearg the submissions o(counel for the

Applicant, Alvarz & Maral Canda ULC, Ban of America, N.A. (Candian Brach) in its

capacity as a lender and Cadian agent (the "Candian Agent"), and on redig the consent

of Alvarz & Maral Canada ULC to act as the Monitor.

TOR_A2G:3424177 3
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SERVICE

1. TIS COURT ORDERS that the time for service of the Notice of Application and the

Application Record is hereby abridged so that th Application is properly retuable today

and hereby dispenses with fuer service thereof.

APPLICATION

2. TIS COURT ORDERS AN DECLA tht the Applicants ar companes to

which the CCAA applies.

PLAN OF ARGEMENT

3. . TIl COURT ORDERS that the Applicants shall have the authority to fie and may,

subject to fuer order of ths Cour, fue with this Cour a plan of compromise or amigement

(hereinfter referred to as the "Pla ") between, inter alia, the Applicats and one or more

classes of its secured and/or unecur cretors as it deems appropriate.

POSSESSION OF PROPERTY AN OPERATIONS

4. TIS COURT ORDERS tht the Applicants shal rema in possession and contrl of

their curent and futue assets, undertgs and propertes of every natu an kid

whatsoever, and wherever situte including al proceeds thereof (the "Prpert"). Subject to

ths and any fuer Order of th Cour, the Applicants sha continue to carr on business in a

maer coiiistent with the preservation ofits business (the "Business ") and Prpert. The

Applicants shall be authoried and empowered to contiue to retai an employ the

employees, consultats, agents, expert, accountats, counel and such other persons

(collectively "Assistats ") curently retained or employed by it, with libert to reta such

furter Assistants as it deems reasonably necessar or desirble in the ordin coure of

business or for the carrg out of the term of ths Order.

5. TilS COURT ORDERS tht the Applicants shal be dircted to continue to utiize the

centr cash magement system curently in place as described in the Wong Affdavit or

replace it with another substatialy simar centr cash magement system as necessar to

faciltate the DIP Facilty approved herein (the "Cash Magement Syste~") and that any

preent or futue ban providing the Cash Mangement System sha not be under any

TOR_A2G:34241773



- 3-

obligation whatsoever to inqui into the propriety, valdity or legaity of any trfer,

payment, collection or other action taen under the Cah Magement System, or as to the use

or application by the Applicas of fuds trferr, paid, collected or otherwise dealt within

the Cash Mangement System, sha be entitled to provide the Cah Magement System

without any liabilty in respect theref to any Person (as hereiner defied) other th the

Applicants, puruat to the tenn of the documentation applicable to the Cash Magement

System, and shal be, in its capacity as provider of the Cash Mangement System, an

unected creditor under the Plan with regar to any clai or expenses it may sufer or incur

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

6. TiS COURT ORDERS tht, subject to availabilty under the DIP Facilty (as _

hereinfter defied), the Applicants shall be entitled but not reuir to pay the following

expenses whether incurd prior to or after ths Order:

(a) the fees and diburements of any Assistats retaed or employed by the

Applicants in respet of these proceedings, at their stada rates and charges;

(b) payments in repect of the key employee retention progr -(the "KERP'') as

described in the Wong Afdavit;

(c) amounts owing for goods or services actuy supplied to the Applicants prior to

the date of ths order:

(i) by Pulator Courer and other logistics or supply cha providers;

(ii) by custom brokers; and

(ii) with the consent of the Monitor, up to $2 mion, by other Nort

American suppliers, includin payments in respect of outstading

documentar crets or deposits, if, in the opinon of the Applicants, the

supplier is critical to the Businss an ongoing operations of the

Applicants;

TOR_A2G:34241773
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(d) goods and services actully suplied to the Applicants prior to the date of th
order, includg paymen in repet of outstag docUment credts or
deposits, by trde vendrs an suppliers outside of Nort Aierica;

(e) the IV Mager Shar to the JV Magers (both as defied in the Wong

Afdavit);

(f) al amounts relate to servcing wartes and honourg gi cars and reward

and loyalty progr issued before or after the date of th Order; and

(g) any other costs and expenses tht are deemed necessar for the preeivation of the

Prpert and/or the Business by the Applicants with the cóns~nt of the Monitor.

7. TmS COURT ORDERS that, except as otherwise provided to the contr herein, the

Applicants shall be entitled but not requid to pay all reasonable expnses incured by the

Applicants in carrg on the Business in the ordinry course after ths Order, aid in carrg

out the provisions of ths Order, which expenses shall include, without limtation:

(a) àll expenses an capita expenditures reonably necssar for the preservation of

the Prpert _ or the Business including, without limtation, payments on account

of inurce (includig dirtors and offcers inurce), maintenace and

securty seivices; an

(b) payment for goods or services actuy supplied to the Applicats following the

date of th Order.

8. TIS COURT ORDERS that the Applicants shal remit, in accordance with legal

requiements, or pay:

(a) subject to availabilty under the DIP Facilty, al outstading and futu wages,

salares, employee and pension benefits, vacation pay, bonuses and reasonable

expenses payable to employees payable on or afer the date of th Order, in each

case incurr in the ordinry coure of business and consistent with existig

compensation policies and arrgements;

TOR_A2G:34241773
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(b) any statutory deemed trt amounts in favour of the Crown in right of Ca or

of any Prvince theref or any other taxation aufuority which ar reui to be

deducte frm employees' wages, includg, without litation, amouns in

respect of (i) employment inurce, (ü) Canda Pension PLan (ii) Quebec

Pension Plan, and (iv) income taxes;

(c) al goods and services or other applicable sales taes (collectively, "Sales Taxes")

requi to be remitted by the Applicants in connection with the sale of goods and

services by the Applicats, but only where such Sales Taxes ar accrued or

collected afer the date of th Order, or where such Sales Taxes were accrued or

collecte prior to the date of th Order but notrequi to be remitt unti on 9§_

after the date of th Order, and

(d) any amount payable to the Crown in right of Canda or of any Provice thereof or

any political subdivision thereof or any other taation authority in respect of

muncipal reaty, muncipal business or other taes, assessments or levies of any

natu or kid which ar entitled at law to be paid in priority to clai of secured

creditors and which ar attbutable to or in respect of the carg on of the

Business by the Applicants.

9. TIS COURT ORDERS that unti such tie as an Applicant delivers a notice in

writig to repudiate a real propert lease in accordance with pargrph 11(c) of ths Order (a

"Notice of Repudiation"), such Applicant shal pay al amounts constitutig rent or payable as

rent under real propert leaes (including, for greater certty, common are maitenance

charges, utilties and realty taxes and any other amounts payable to the landlord under the

lease) or as otherwise may be negotited between such Applicant and the relevant lanord

frm time to tie ("Rent"), for the period commencing frm and includig the date of ths

Order, twice-monthy in equal payment on the fit and fifteenth day of each month, in

advance (but not in arrs). On the date of the fit ofsuch payments, any arrs reiatigto

the period commencing from an including the date of ths Order shal alo be paid. Upon

delivery of a Notice of Repudiation, such Applicant shall pay al Rent due for the notice
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period stipulat in paragrph 11( c) of th Order, to the extent tht Rent for such period has

not already been paid.

10. THS COURT ORDERS tht, except as specifcaly permtted herein, the Applicants

are hereby dirted, unil fuer Order of ths Cour: (a) to make no payments of pricipal,

interest theren or otherwe on accunt of amounts owing by the Applicant to any of their

credtors as of this date; (b) to gr no security interests, trsts, liens, chages or

encumbraces upon or in respect of any of its Prpert; an (c) to not grt credt or incur

liabilties except in the ord coure of the Business.

RESTRUCTUG

11. TmS COURT ORDERS that the Applicats shal, subject to such covenats as may be

contained in the DIP Facilty (as hereinfter defied), (other than sub-section l1(c) which

shal apply regarless of the covenats contained in the DIP Facilty), have the right to:

- (a) permently or temporay cease, downize or shut down any of their businesses

or operations an to dispose of redunant or non":material assets not exceeing

$500,000 in any one traction or $1,000,000 in the aggregate, subject to

pargrph l1(c), if applicable;

(b) termte the employment of such of theIr employees or temporay layoff such

of their employees as they deems appropriate on such term as may be agr

upon between the Applicats and such employee, or failg such agrment, to

dea with the consequences thereof in the Plan;

(c) subject to pargrph 11A herein, in accordace with pargrphs 12 and 13,

vacate, abandon or quit the whole but not any part of any leased premises an/or

repudiate any real propert lease and any ancilary agreements relating to any

leaed premises, on not less th foureen (14) days' notice in writig to the

relevant ladlord on such term as may be agreed upon between the Applicants

and such ladlord; or faiing such agrement, to dea with the consequence

theref in the Plan;
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(d) subject to pargrph l1A herein, repudiate such of their argements or

agrements of any nature whatsoever, whether ora or written, as the Applicants

deem appropriate on such tenn as may be agrd upon between the Applicants

and such counr-paries, or failg such agrment, to dea with the consequences

theref in the Plan;

(e) purue all avenues of reficing and offers for material part of their Business or

Prpert, in whole or par, subject to prior approval of ths Cour being obtaed

before any material reficing or any sale (except as pemitt by subparagrph

(a), above); and

(f) apply to this Cour for such approval, vestig or other Orders as may be necessary

to consumte sale tractions.

al of the foregoing to permt the Applicants to proceed with an orderly restntug of the

Business (the "Restnctug").

11A TIS COURT ORDERS that the Applicants sha obtain the approval of the Monitor

prior to the Applicants repudiatig or disclaig any material agreements, which shal
include real propert leases, in accordce with pargrphs 11( c) or ll( d) herein. If the

Monitor does not provide such approval, the Applicants shall be entitled to apply to the Cour

on no less th seven (7) days' notice to the Monitor and the co-eontrcting par for an order

tht the agrment be repudiated or disclaied.

12. TIS COURT ORDERS that the Applicats shal provide each of the relevant -

landlords with notice of an Applicant's intention to remove any fitus frm any leaed

premises at least seven (7) days prior to the date of the inended reoval. - The relevant

landlord sha be entitled to have a representative present in the leased premies to observe

such removal and, if the landlord disputes the Applicant's entitlement to remove any such

fitu under the provisions of the lease, such fitu shall remain on the premies and shall be

dealt with as agreed between any applicable secured creditors, such landlord and the

Applicant, or by furter Order of th Cour upon application by the Applicats on at least two

(2) days' notice to such landlord and any such secur cretors. if an Applicat reudiates the

lease governg such leased premises in accordce with paragrph ll(c) of th Order, it shal
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not be requ to pay Rent under such leae pending reolution of any such dispute (other

th Rent payable for the notice period provided for in pargrph 11( c) of th Order), and the

replldiatiòn of the lease shal be without prejudice to the Applican's clai to the fitu in

dispute.

13. TIS COURT ORDER that if a Notice of Repudiation is delivere, then: (a) durg

the notice period prior to the . effective time of the repudiation, the lanord may show the

affected leased premises to prospective tena durg normal business hour, on givig the

Applicant and the Monitor 24 hour' prior written notice, and (b) at the effective time of the

repudation, the relevant landlord shall be entitled to tae possession of any such leased

premises without waiver of or prejudice to any claim or rights such landlord may have

againt the Applicant in respect of such lease or leased premies and such landlord shal be

entitled to notify the Applicant of the basis on which it is tag possession an to gain

possession of and re-lease such leased premies to any th par or partes on such terms as

such landlord considers advisable, provided tht nothg herein shal relieve such landlord of .

its obligation to mitigate any damages claimed in connection therewith.

14. TilS COURT ORDERS that any Charge (as defied below) creted by ths Order

over leases of real propert in Canda shall only be a Chge in the Applicats' interest in

such real propert leasës.

15. TilS COURT ORDERS tht notwithtading anytg to the contra in any

agreement providing for the liquidation of assets frm any leased premies, but subject to: (a)

any written agreement between an Applicant, a liquidator and any landlord; or (b) a fuer

Order of ths Court:

(i) the Applicants shall at all ties abide by and be subject to the terms of all real

propert leases (collectively, the "Leases") and shal cause any liquidator to abide

by the term of the Lees, and the Applicat an the liquidator sha obta the

applicable laord's approval for al signge and promotiona adverting for

sales to be conducted by the liqudator puruat to the agrment with the

A~plicant in any of the leased premises to the extent otheiwise not permtt by

the applicable Lease; and
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(ü) neither the Applicants nor any liquidator shall augment the merchadie in any

leased premies uness otherwse permtted by the applicable Lease or approved

by the applicable lalord.

NO PROCEEDINGS AGAIST THE APPLICANS OR THE PROPERTY

16. TIS COURT ORDERS that, with the exception of the remedies (other than any steps

to seize, possess or foreclose, or such other like remedy, on its own behal or thugh any

agent on the Prperty) puruat to the DIP Facilty and the term of th or any other Order of

th Cour, until an including December 9, 2008, or such later date as ths Cour may order

(the "Stay Period"), no proceedg or enforcment process in any cour or trbun (each, a
"Proceedg") shal be commenced or continued agat or in respect of the Applicants or the

Monitor, or affecting the BusÌ1ess or the Prpert, except with the wrttn consent of the

Applicants and the Monitor, or with leave of this Cour, and any and al Prceeings curntly

under way againt or in respect of the Applicants or afectig the Business or the Prperty are

hereby stayed and suspended pending fuer Order of ths Cour.

NO EXERCISE OF RIGHTS OR REMEDIES

17. TIS COURT ORDER that durg the Stay Period, all rights and remedies of any
individual, fi, coiporation, governental body or agency, or any other entities (all of the
foregoing, collectively being "Persons II and each being a "Person ") agait or in respect of the

Applicants or the Monitor, or affecting the Business or the Prpert, ar hereby stayed and

suspended except with the wrtten consent of the Applicants and the Monitor, or leave of ths

Cour, provided that nothg in ths Order shall (i) empower the Applicants to car on any

business which the Applicants ar not lawfy entitled to car on, (n) exempt the Applicants

from compliance with statutory or reguatory provisions relating to health, safety or the

environment, (iü) prevent the fiing of any registrtion to preserve or perfect a securty

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

NO INTERFRENCE WI RIGHTS

18. THIS COURT ORDERS that duri the Stay Period, no Person shall discontiue, fail

to honour, alter, interfere with, repudiate, termte or cease to perform any right, renewal
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right, contract, agrment, licence or peimt in favour of or held by the Applicants, except

with the wrttn consent of the Applicants and the Monitor, or leave of th Cour.

19. TIS COURT ORDERS tht durg the Stay Period, no Person (other th the

Applicants) having any agrment, amgement, licence or leae with any deaer of the

Applicants in connection with the supply of goods or services or the lease of premises at the

reta locations at which products of the Applicants are sold, may take any Prceeding or

exercise any right (including but not lite to a right to termate, accelerate, suspend,

modify or cancel) under such agrement, amgement, licence or lease solely as a result of the

fiing of this Application or the mag of ths Order.

CONTINATION OF SERVICES

20. TilS COURT ORDERS that durg the Stay Period, al Persons having ora or written

agrements with the Applicants or statutory or reguatory maates for the supply of g~ods

and/or services, including without limtation all computer softare, comiuncation and other

data services, centrized ban services, payrll services, inurce, tmporttion,

services, utilty or other services to the Business or the Applicats, ar hereby restrined unti

fuer Order of ths Cour frm dicontiuig, alterig, interferig with or termtig the

supply of such goods or services as may be reuid by the Applicants, and that the Applicats

sha be entitled to the contiued use of its currnt premises, telephone numbe~, facsime

numbers, internet addresses and domain names, provided in each case that the noill prices

or charges for al such goods or services received after the date of ths Order ar paid by the

Applicants in accordance with norm payment practices of the Applicants or such other

practices as may be agred upon by the supplier or service provider and each of the Applicants

and the Monitor, or as may be ordere by th Cour.

NON.:DEROGATION OF RIGHTS

21. TIS COURT ORDERS that, notwithtadig anytg else contaed herein, no

creditor of the Applicants shal be under any obligation after the mag of th Order to

advance or re-advance any monies or otherwise extend any cret to the Applicants. Nothg

in this Order shal" derogate from the rights conferr and obligations imposed by the CCAA.
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PROCEEDINGS AGAIST DIRCTORS AN OFFICERS

22. TIS COURT ORDERS that dug the Stay Period, and except as permtt by

subsection 11.5(2) of the CCAA, no Proceing may be commenced or contiued againt any

ofthè former, curnt or futu dictors or offcers of the Applicants with respect to any clai

againt the dictors or offcers that arose before the date hereof and tht relates to any

obligations of the Applican whereby the diectors or offcers. ar aleged under any law to be

liable in their capacity as dirctors or offcers for the payment or perfonnce of such

obligations, unti a compromie or amgement in repect of the Applicants, if one is fied, is

sanctioned by ths Cour or is refued by the credtors of the Applicants or th Cour.

DIRCTORS' AN OFFCERS' INEMNCATION AN CHAGE

23. THIS COURT ORDERS tht InterT AN hereby indemies its diectors and offcers

frm al clais, costs, charges and expenses relatig to the failur of InterT AN, after the date

heref, to mae payments of the nature referred to in subpargrphs 8(a), 8(b), 8(c) an 8(d) of

ths Order which they susta or incur by reason of or in.relation to their respetive capacities

as dirctors and/or offcers of Intetl AN except to the extent that, with respect to any offcer or

director, such offcer or dirctor has actively participated in the breach of any relate fiduciar

duties or has been grssly neglgent or guilty of wilfu miconduct.

24. THI COURT ORDERS tht the directors and offcers of IntetlAN shal be entitled to

the benefit of and ar hereby gred a charge (the "Directors' Chrge") on the Prpert,

which charge sha not exced an aggrgate amount of $19.3 mion, as securty for the

indemnty provided in paragrph 23 of th Order. The Dirtors' Chare shall have the

priority set out in pargrphs 44 and 46 herein.

25. TIS COURT ORDERS tht, notwithtanding any languge in any applicable

inurace policy to the contrry, (a) no inurr sha be entitled to be subrogated to or clai

the benefit of the Dirctors' Charge, and (b) InterTAN's dirctors and offcers shall only be

entitled to the benefit of the Dirctors" Charge to the extent that they do not have coverage

under any dirtors' and offcers' inurace policy, or to the extent that such coverage is

inufcient to pay amounts indemned in accordance with pargrph 23 of ths Order.
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APPOINNT OF MONIOR

26. TiS COURT ORDERS tht Alvarz & Maral Canda UL is hereby appointe
puruat to the CCAA as the Monitor, an offcer of ths Cour, to monitor the Prert and the

Applicants' conduct of the Businss with the powers an obligations set out in the CCAA or

set fort herein and that the Applicants an their shareholders, offcers, diectors, and

Assistats sha advise the Monitor of al material steps taen by the Applicants puruat to

th Order, and shal co-operate fuly with the Monitor in the exercise of its powers and

discharge of its obligations.

27. TilS COURT ORDERS that the Monitor, in addtion to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicants' receipts and disburements;

(b) liaie with the Applicants' ficial advisor an investment baners with repect

to all matters relating the Prpert, the Business and such other matters as may be

relevant to the proceeings lierein;

( c) report to th Cour at such ties and intervals as the Monitor may deem

appropriate with respect to mattrs relatig to the Prpert, the Business, and such

other matters as may be relevant to the proceedings herein;

(d) assist the Applicants, in their dissemition, to the Candian Agent an its

counel on a reguar basis of fiancial and other informtion as agreØ- to between

the Applicants and the Candi Agent;

(e) advise the Applicants and their ficial advisor in the prepartion of the

Applicants' cash flow statements and reportg requird by the Candian Agent,

which inormtion shall be reviewed with the Monitor and delivere to the

Candian Agent ai its counel;

(f) advise the Applicants in their development of the Plan and any amendments to the

Plan;
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(g) assist the Applicants, to the extent requi by the Applicas, with the

establihment of a claims.proces and the holdig an admteri of cretors'

meetings for votig on the PLan

(h) have fu and complete accs to the books, rerd and magement, employees,

advisors and investment baners of the Applicants and to the Business. and the

Prpert to the extent requir to pedorm its duties aring under th Order;

(i) be at libert to engage independent legal counelor such other persons as the

Monitor deems necessar or advisable repeting the exercise of its powers an

pedoiice of its obligations under ths Order;

(j) consider, and if deemed advisable by the Monitor, preare a report and

assessment on the Plan; and

(k) perform such other duties as are requi by ths Order or by ths Court frm time

to time.

28. Tms COURT ORDERS that the Monitor shall not tae possession of the Propert and

shall take no par whatsoever in the managëment or supervsion of the magement of the

Business ancSha not, by fufig its obligations hereunder, be deemed to have taken or

maintained possession or contrl of the Business or Prpert, or any par theref.

29. TIDS COURT ORDERS tht nothg herein contined shal reui the Monitor to

occupy or to tae contrl, car, charge, possession or magement (separately and/or

collectively, "Possession") of any of the Prpert tht might be envirnmentay contated,

might be a pollutat or a contminant, or might cause or contrbute to a spil, dischae,

release or deposit of a substace contr to any federa, provincial or other law repectg the

protection, conservation, enhancement, remedtion or rehabiltation of the envirnment or

relating to the diposal of waste or other contation includig, without limtation, the

Canadian Environmental Protection Act, the Ontao Environmental Protection Act, the

Ontario Water Resources Act, or the Ontario Occupational Health and Safety Act and

reguations thereuner and any other simar legislation and reguations of other provinces or

terrtories in which the Applicants car on business operations (the "Envirnmenta
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Legislation '~, provided however tht nothg herein sha exempt the Monior frm any dut

to report or mae diclosur imosed by applicable Environmenta Legilation. The Monitor

sha not, as a result of th Order or anyt done in puruace of the Monitor's duties and

powers under ths Order, be deemed to be in Possession of any of the Prpert with the..

meang of any Envirilenta Legislation, uness it is actuly in possession.

30. TIS COURT ORDERS that that the Monitor shal provide any creditor of the

Applicants and the Candia Agent with inormtion provided by the Applicants in response

to reaonable reuests for inormtion made in wrtig by such creditor addrsed to the

Monitor. The Monitor shal not have any responsibilty or liabilty with respect to the

inormtion dissemiated by it puruat to th pargrph. In the case of inormtion tht the

Monitor has been advised by the Applicants is confdential, the Monitor shal not provide such

inormation to creditors uness otherwise dirte by ths Cour or on such term as the

Monitor and the Applicants may agre.

31. TIS COURT ORDERS tht, in addition to the rights an protections afforded the

Monitor under the CCAA or as an offcer of th Cour, the Monitor sha incur no libilty or

obligation as a result of its appointment or the carg out of the provisions of ths Order,

save and except for any grss negligence or wilfu misconduct on its par. Nothg in ths

Order shal derogate frm the protections afforded the Monitor by the CCAA or any

applicable legislation.

32. TIS COURT ORDERS that the Monitor, counel to the Monitor and counel to the

Applicants sha be paid their reasonable fees and disburements, in each case at their stadard

rates an charges, by the Applicans as par of the costs of these proceegs. The Applicants

are hereby authoried and dircted to pay the accounts of the Monitor, counel for the Monitor

and counel for the Applicants on a regular basis an, in addition, the Applicants are hereby

authoried to pay to the Monitor and counel to the Applicants, retainers in the amounts of

$100,000 and $200,000 repectively to be held by them as securty for payment of their

respective fees and disburements outstading frm tie to tim

33. TilS COURT ORDERS that the Monitor and its legal counel shal pass their

accounts from time to tie, an for ths puiose the accounts of the Monitor and its legal
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counsel ar hereby referr to a juge of the Commercial List of the Ontario Superior Cour of

Justice.

34. TilS COURT ORDER that the Monitor, counel to the Monitor, the ficial

advisors to InterT AN and the Applicants' counel sha be entitled to the benefit of and are

hereby grted a chage (the "Admtration Charge") on the Prpert, which chrge sha not

exceed an aggrgate amount of $2 mion, as securty for their professional fees an
disburements incur at the stadar rates an chages of the Monitor an such counel?

both before and after the mag of th Order in repect of these proceedigs. The

Admistrtion Charge sha have the priority set out in paragrphs 44 and 46 heref.

DIP FINANCING

35. TilS COURT ORDERS tht the Applicant InterTAN Cada Ltd. ("InterTAN") is

hereby authoried and empowere to obtain fuding and borrw and become a joint and

severa obligor with other bonower affiates which have fied petitions for rerganation

under Chapter 11 of the U.S. Banptcy Code (the "U.S. Chapter 11 Debtors") under a credit

facilty between IntetrAN and the U.S~ Chapter 11 Debtors, as joint and severa borrwers,

and the Candian Agent an other lenders (collectively, the "DIP Lenders ") on the temi and

subject to the conditions set fort in the Senior Secur, Super Pr~rity, Debtor-in-Possession

Cret Agrement among, InterTAN (as Cadian Borrwer), the U.S. Chpter 11 Debtors

and the DIP Lenders dated as of November 7,2008 (the "DIP Facilty"), attched as Exbit

"K" to the Wong Afdavit, in oiderto fice InterTAN's and theotherloanpares' workg

capita requiments and other genera corporate puroses an capita expenditus, provided

that borrowings under such creit facilty by InrTAN shall not excee US$60 mion uness

permtted by fuer Order of th Cour or otherwe permtted under fue DIP Facilty.

36. TIS COURT ORDERS that the Applicants are hereby authoried an empowere to

execute and deliver such cret agreements, mortgages, chages, hypothecs an Defitive

Documents, gutees and other documents, including confations of exiting liens and

charges in favour of the DIP Lenders, as ar contemplated by the DIP Facilty or as may be

reaonably requied by the DIP Lenders purua to the tenn theref (collectively, with the

DIP Facilty the ''Defitive Documents "), and the Applicans ar hereby authoried and
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dircted to pay and perfonn al of their indebtedness, interest, fees, liabilties and obligations

to the DIP Lenders under and puruan to the Defitive Documents as and when the same

becme due an ar to be performed, notwthtain any other provision of th Order.

37. TIS COURT ORDERS tht the Candian Agent on behalf of the DIP Lenders sha

be entitled to the benefit of and is hereby gr a chare (the "DIP Lenders 'Charge'~ on the

Prpert, which charge shal not excee the aggrgate amount owed to the DIP Lenders under

the DIP Facilty. The DIP Lenders' Charge shal have the priority set out in paragrphs 44

and 46 hereof.

38. TmS COURT ORDERS that subject to the provisions of th Order:

(a) the Candian Agent may tae such steps frm time to tie as it may deem

necessar or appropriate to fie, register, record or perfect the DIP Lenders'

Chare or any of the Defitive Documents;

(b) upon the occurence of an event of default uner the Defitive Documents; the

Canadian Agent, upon five days notice to the Applicants and the Monitor (or such

shorter period as may be ordered by the Cour), may exercise any and al of its

rights and remedies on behalf of the DIP Lenders agait the Applicants or the

Prpert under or puruant to the Defintive Documents and the DIP Lenders'

Charge, including without litation, to cease makg advances to the Applicants

and set off and/or consolidate any amounts owing by the DIP Lenders to the

Applicats agait the obligations of the Applicants to the DIP Lenders under the

Defitive Docuents, to make demad, accelerate payment and give other

notices, or to apply to ths Cour for the appointment of a reeiver, reeiver and

manger or interi receiver, or for a banptcy order agait the Applicants and

for the appointment of a trtee in b~ptcy of the Applicants, and upon the

occurnce of an event of default under the term of the DIP Facilty, the

C~ian Agent sha be entitled to seize and reta proceesfOm the sale of the

Prpert and the cas flow of the Applicants to reay amouns owig to the DIP

Lenders in accordance with the DIP Facilty and the Defitive Documents and
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the DIP Lenders' Chge, but subject to the priorities as set out in paigrphs 44

and 46 of th Order; an

(c) the foregoing rights and remedies of the DIP"Lenders shal be enforceable againt

any trtee in bantcy, interi reeiver, reeiver or receiver and mager of

the Applicats or the Prpert.

39. TIS COURT ORDERS that, notwithstaing anytg contaed in the Defitive

Documents to the contr, other than with repect to credit extensions made dirctly to the

Applicants, the Canad Agent and the DIP Lenders sha not, without fit providig five

days' notice to the Applicats and the Monitor (or such shorter period as may be ordere by

the Cour), apply any amounts received in the Blocke Accounts of InterTAN or any collateia

of InterT AN to payment of any of the obligations of the U.S. debtor affiate of the

Applicants under the DIP Facilty.

40. TIlS COURT ORDERS tht, notwithstadin anytg contaed in the Defitive

Documents to the contra, the Cadian Agent and the DIP Lenders shall not, without fit

providing fiye days' notice to the Applicants and the Monitor (or such shorter period as may

be ordere by the Cour), cease makg extensions of cret to IntetlAN pursuatto the term

of the DIP Facilty uness (a) InterTAN has failed to make any payments to the DIP.Lenders

under the DIP Facilty; (b) InterT AN does not have borrwing avaibilty for such extensions

of creit as requird by the DIP Facilty; (c) there is any varition or change to ths Order

which is materialy adverse to the DIP Lenders without the Cadian Agent's consent; or (d)

InterT AN is declar banpt.

41. TIS COURT ORDER AN DECLAR tht the DIP Lenders sha be trte as
unaffected in any plan of angement or compromise fied by the Applicants under the

CCAA, or any proposal fied by the Applicants under the Bankrptcy and Insolvency Act of

Canda (the tiBIA "), with repect to any advances made under the DIP Facilty.

42. TIS COURT ORDERS that the Applicants ar hereby aûthoried and empowere to

obta ~nd mae inter-company loan frm and to its U.S. Chpter 11 debtor affiates as

described in paragrph 99 of the Wong Affdavit.

TOR_A2G:34241773



-18 ~

43. TIS COURT ORDERS tht, notwithtadig anytg conted in the Defitive

Documents to the contr:

(a) unecured creditors oftle Applicants (including, without limitation, al landlord

creditors and creitors with retnctug clai under pargrph 11 of ths Order,

but not includig clai by corporate entities related to the Applicants) shall be

entitled to the benefit of an are hereby grted a charge (the "Candian Credtor

Che") on the Prpert in the amount of $25 miion to secure cla owig by
the Applicants to such cretors. To the extent tht the Directors' Chge is not

realized upon or utied by the beneficiares of the Directors' Chrge afer the

passage of a clais bar date in respect of claim agat the beneficiares of the

Directors' Chge, then, subject to a reserve for clai (including a reserve for

resonable expenses and defence costs in respect of such clais) (the "Reserve")

agaist the beneficiares of the Dirctors' Charge that remain outstadig pending

the fi determintion of such cla, the Cadian Creditor Charge sha

increase dollar for dollar by the amount of the Dirctors' Charge, less the.

Reserve, unti there ar no claim againt the beneficiaes öfthe Directors'

Charge that have been advanced and remain outstading, at which time any

unutilized porton of the Reserve shal also be used to increse the Cadian

Creitor Chge dollar for dollar, meang that the maum amount of the

Candian Cretor Chrge shal be $44.3 mion; and

(b) the key employees referred to in the KERP shal be enttled to the benefit and ar

hereby grte a charge (the "KERP Chge") on the Prpert ii the amount of

$838,000 to secure amounts owing to such key employees under the KE.

VALIDIT AN PRIORI OF CHAGES CREATED BY THS ORDER

44. TIS COURT ORDERS that the priorities of the Dirtors' Charge, the

Admstrtion Chrge, the KERP Charge, the Candian Creitor Charge and the DIP

Lenders' Charge, as among them; sha be as follows:

Firt - Admstrtion Charge;

TOR_A2G:3424177 3
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Secnd - Dirctòrs' Chge;

Th - KERP Charge;

Four - DIP Lenders' Charge in an amount equal to the obligations ofInterTAN

under the Defitive DocUIents with respect to dirt advances ma to

Intetl AN thereunder, which amoun sha not exce US$60 mion plus accnied

an unpaid interest, alowable costs and expenses payable by InterTAN, provide

that, an amount eq to the su of the Admtrtion Chage, the Dirtors'

Chge, the KE Charge and the Cadian Cretor Chage shal be reerved

and rema in the possession of or be trferr to the Applicants before and

when the Candian Agent or the DIP Lenders apply any amounts reeived in the

Blocked Accounts of InetlAN to obligations of the U.S. debtor affiates of the

Applicants under the DIP Facilty. Pursuat to the term of and in accordance

with the DIP Facilty and ths Order, nothg herein shall prevent the Canadian

Agent or the DIP Lenders frm applýig amouns reeived in the Blocked

Accounts of Intetl AN or that they otherwe receive, to repay dirct advances

mae by the DIP Lenders to IntetlAN;

Fift - Candian Creditor Charge; and

Six - DIP Lenders' Charge.

45. TiS COURT ORDERS that the fiing, regitition or perfection of the Dirtors'

Chrge, the Admstrtion Che, the KE Chge, the Caadian Creitor Chare, or the

DIP Lenders' Charge (collectively, the "Charges") sh not be reui, and tht the Charges

shall be vald and enforceable for all puroses, including as agait any right, title or interet

fied, regitered, recorded or perfected subsequent to the Chaes comig into existence,

notwithstanding any such faiur to fie, regiter, rerd or perfect.

46. TiS COURT ORDERS that each of the Dirctors' Charge, the Admtrtion

Charge, the KERF Charge, the Candia Credtor Che and the DIP Lenders' Chare shall

constitu a chage on the Propert an such Charges shal ra in priority to al other securty

interets, tnts, liens, charges and encumbraces, statutory or otherwse (collectively,

TOR _A2G:3424177.3
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"Encumbraces ") in favour of any Person, other than clais which may be assert under

Sections 81.3,81.4,815 an 81.6 of the BIA or other statutory liens and deemed trsts which

canot by law be subordinted to the Ches.

47. TI COURT ORDERS tht except as otheiwise expressly provided for herein, or as

may be approved by th Cour, the Applicants sha not grt any Encumbraces over any

Propert that rank in priority to, or pari passu with, any of the Chges, uness the Applicants

also obtain the prior written consent of the Monitor, the Candian Agent and the beneficiaries

of the Dirctors' Charge, the Admstrtion Chare an the KE Charge, or fuer Order

of ths Cour.

48. TilS COURT ORDERS that the Dirtors' Chge~ the Admstrtion Chge, the

KERP Charge, the Caadian Credtor Charge, the Defitive Documents and the DIP

Lenders' Charge sha not be rendere invalid or unenforceable and the rights and remedies of

the chargees entitled to the benefit of the Chages (collectively, the "Chargees") an/orthe

DIP Lenders thereunder shall not otheiwise be lite or impaird in any way by (a) the

pendency of these procegs and the declartions of inolvency made herein (b) any

application(s) for banptcy order(s) issued puruant to.the BIA, or any banptcy order

made pursuat to such applications; ( c) the fig of any assignents for the genera benefit of

creditors made puruat to, the BIA; (d) the provisions of any federa or provincial statutes; or

(e) any negative covenats, prohibitions or other simar provisions with respect to

borrwings, incurg debt or the creation of Encumbraces, contain in any existing loan

documents, lease, sublease, offer to lease or other agrement (collectively, an "Agrement")

which binds the Applicants, and notwithtading any provision to the contr in any

Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection,

regitrtion or performane of the DefIntive Documents sha create or be

deemed to constitute a breach by an Applicat of any Agrment to which it is a

part;

(b) none of the Chrgees sha have any libilty to any Person whatsoever as a result

of any breach of any Agrement caused by or resultig frm Intetl AN enterig

TOR _ A2G:3424177.3
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into the DIP Facilty, the creation of the Charges, or the execution, delivery or

performce of the Defitive Documents; and

(c) the payments made by the Applican pursuat to th Ordr or the Defitive

Documents, the grtig of the Chrges an the enterig into by the Applican of

the Defintive Documents, do not and wil not constitute frudulent preferences,

frudulent conveyances, oppressive conduct, settements, tractions under value

or other chalengeable, voidable or reviewable trnsactions under any applicable, .
law.

SERVICE AN NOTICE

49. TIS COURT ORDERS tht the Applicaíts sha, with ten (10) business days of the

date of entr of ths Order, send a copy of th Order to the Applicants' landlords or propert

magers and known creitors, other th employees and creitars to which the Applicants

owe less than $10,000, at their addresses as they appea on the Applicimts' records, and sha

promptly send a copy of ths Order (a) to all partes fig a Notice of Appearce in respect of

ths Application, and (b) to any other intereted Person reuestig a copy of this Order, and

the Monitor is relieved of its obligation under Section 11 (5) of the CCAA to provide simar

notice, other than to supervise ths process.

50. TIS COURT ORDERS tht the Applicats and the Monitor be at liberty to serve ths

Order, any other materis an orders in these procegs, any notices or other

corrspondence, by forwaring tme copies theref by preaid ord ma, courer, persona

delivery or electrnic trmission to the Applicants' creitors or other inerested paries at

their respective addsses as last shown on the reords of the Applicai and that any such

service or notice by courer, persona delivery or electronic tramission shal be deemed to be

received on the next business day following the date of forwarg thereof, or if sent by

ordin mail, on the thd business day after maiin.

51. TIS COURT ORDERS tht the Applicants, the Monitor, and any pary who has fied

a Notice of Appearace may serve any cour materials in these proceings bye-mag a

PDF or other electrnic copy of such materials to counels' emai addresses as reorded on the

Service List from time to tie, in accordace with the E-fiing protocol of the Commercial
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List to the extnt practicable, and the Monitor may post a copy of any or al such materis on

its website at ww.alvarezadmal.com/intert.

GENERA

52. TilS COURT ORDER that a fuer hearg in ths Application shal be held at 9:00

am. on November 26, 2008 or such alternte date as ths Cour may fi, at which tie ths

Order may be supplemente or otherwise vared. The Applicants and the Monitor sha serve

their materials for ths furter hearg on al pares who serve a Notice of Appearce on the

Applicants and the Monitor, such materials to be served no later than 3 days prior to the date

scheduled for the fuer heag.

53. TIS COURT ORDERS that the Applicants or the Monitor may frm tie to tie

apply to ths Cour for advice and directions in the dischage of their powers and duties

hereunder.

54. TIS COURT ORDERS that nothg in ths Order sh3 prevent the Monitor frm

acting as an interi reiver, a reeiver, a receiver and mager, or a tnstee in banptcy of

the Applicants, the Business or the Prpert.

55. TI COURT HEY REQUETS the aid and recogntion of any cour, trbun,

reguatory or admstrtive body having jursdiction in Canda or in the Unite States of

America, including the United States Banptcy Cour fot the Eastern Distrct of Virgia, to

give effect to th Order and to assist the Applicants, the Monitor and their respective agent in

caring out the terms of ths Order. Al courts, trbuns, reguatory and admstrtive

bodies are hereby repectfuy requested to mae such orders and to provide such assistace to

the Applicants an to the Monitor, as an offcer of this Court, as may be necessary or desirble

to give effect to th Order, to gr repreentative status to the Monitor in my foreign

proceedig, or to assist the Applicants an the Monitor and their repective agents in carrg
out the terms of ths Order.

56. TiS COURT ORDER tht the Applicants and the Monitor all be at libert and are

hereby authoried and empowered to apply to any cour, tribun, reguatory or admtrtive

TOR_A2G:3424177.3
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body, wherever locate, for the regntion of th Order an for assistae in carg out the

terms of ths Ordr.

57. TilS COURT ORDER tht any interete par (including the Applicants and the

Monitor) may apply to ths Cour to var or amend th Order on not less th seven (7) days'

notice to any other par or pares liely to be affecte by the order sought or upon such other

notice, if any, as ths Cour may order.

58. TIS COURT ORDER tht th Order and al of its provisions ar effective as of

12:01 a.m. Eatern Standa Time on the date of ths Order.

¿(~,l.
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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 offce at 279 Bayview
Drive, Barie, Ontario, Canada L4M 4W5;

the LENDERS pary hereto;

Banc of America, N.A., as Administrative Agent and Collateral Agent for the Lenders
and the Issuing Ban, 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
baning 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 ELECTRlC 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.
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WITNESSETH

WHEREAS, the Lead Borrower and the other Borrowers, the Agents, the Lenders, the
Issuing Ban, 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 Ban, 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

WHREAS, the Agents, the Lenders, the Issuing Ban, 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 Ban USA, N.A. and the
Lead Borrower and (ii)entry of the Stipulation by the US Banptcy Court, on the terms and
conditions set forth herein.

NOW THEREFORE, it is hereby agreed as follows:

l. 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 Aricle V. The provisions of Article V of 
the DIP Credit Agreement are

hereby amended as follows:

a. Section 5.l5 of the DIP Credit Agreement is hereby deleted in its entirety and the

following substituted in its stead:

SECTION 5.15 Intentionally Omitted.
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b. Section 5. i 8( 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 fort 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. Bankptcy Court, in each
case on or before the dates set forth in such side letter.

4. Amendments to Aricle 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.

5. 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)

unti March 1, 2009.

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 Paries (to the extent allowed by the Canadian
banuptcy court) and retained by the estate and not applied in reduction of the
Obligations.

c. to permit the proceeds from the Domestic Loan Parties' furnitue, Fixtures and

Equipment to be retained by the estate and not applied in reduction of 
the

Obligations.

d. 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.

6. Consent. The Required Lenders hereby consent to the (i) terms and conditions ofthe
Stipulation and (ii) entry of the Stipulation by the US Banptcy Cour.

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

the following conditions precedent have been fulfiled or waived to the satisfaction of 
the

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

b. All action on the pait of the Loan Pares 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, entr of 
the Final

Borrowing Order).

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

d. All conditions to effectiveness of 
ths Second Amendment shall have been

satisfied on or before December 22, 2008.

8. 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.

b. 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.

c. This Second Amendment may be executed in several counterpars and by each
pary 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 counterpar of a signature page hereto by telecopy or
electronic delivery shall be effective as delivery of a manually executed
cOlliterpart hereof.

d. This Second Amendment expresses the entire understanding of the paries with
respect to the matters set forth herein and supersedes all prior discussions or
negotiations hereon.
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IN WITNESS WHEREOF, the paries hereto have caused ths Second Amendment to be
executed and their seals to be hereto affxed 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 Narne:
Title:

CIRCUIT CITY STORES PR, LLC

By
Print Name:
Title:

INTERTAN CANADA LTD.

By
Print Name:
Title:
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BANK OF AMERICA, N.A.

By
Print Name:
Title:

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

By
Print Name:
Title:

WACHOVIA CAPITAL FINANCE
CORPORATION (CENTRAL)

By
Print Name:
Title:

GENERA ELECTRlC CAPITAL
CORPORATION

By
Print Name:
Title:

JPMORGAN CHASE BANK, N.A.

By
Print Name:
Title:

NATIONAL CITY BUSINESS CREDIT,
INC.

By
Print Name:
Title:
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GMAC COMMERCIAL FINANCE, LLC

By
Print Name:
Title:

WELLS FARGO RETAIL FINANCE, LLC

By
Print Name:
Title:

BURDALE FINANCIAL, LTD.

By
Print Name:
Title:

FIFTH THIRD BANK

By
Print Name:
Title:

MERRILL LYNCH CAPITAL, a Division
of Merril Lynch Business Financial
Services, Inc.

By
Print Name:
Title:.

TEXTRON FINANCIAL CORPORATION

By
Print Name:
Title:
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SUNTRUST BANK

By
Print Name:
Title:

UPS CAPITAL CORPORA nON

By
Print Name:
Title:

WEBSTER BUSINSS 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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Cour File No. 08-CL-7841

ONTARO

SUPERIOR COURT OF JUSTICE
COMMRCIA LIST

JUSTICE MORA WETZ

)

)

)

WEDNESDAY, THE 24th DAYTHE HONOURABLE MR.

OF DECEMBER, 2008

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

AN IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF INTERT AN CANADA LTD. AN
TOURMALET CORPORATION

APPLICANTS

ORDER

1. THIS COURT ORDERS that, until the earlier of Jan ILl, 2009 or fuer
order of th Cour, th Applicants sha not:

(a) distnbute or otherwis permt the paymnt of any proceeds of any of th
Applicants' propert, assets and unertak to any of thir affiiates or

lenders, provided tht noth herein prevents the distrtion or payment of

such procees to th DIP Lender in accordane with th Amnded and Restated
Intial Order and the DIP Agreement on account of direct indebtednss owig
by the Applicans to the DIP Lender; or

(b) rie any advanes to any of its U.S. debtor afiates.

ENTERED AT IINSCRIT A TORONTOON i BOOK NO: ~
lE lOANS LE REG ISTRE NO.: ..~

DEC 242008

-4.
(/

PE/PAR:~ ) Joanne Niooara
Registrar. Superior Court of Justice

TOR_A2G:3498645.2
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Gregg M. Galardi, Esq.
Ian S. Fredericks, Esq.
SKADDEN, ARPS, SLATE, MEAGHER & FLOM, LLP
One Rodney Square .
PO Box 636
Wilmington, Delaware 19899-0636

(302) 651-3000

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

(804) 775-1000

- and-

Chris L. Dickerson, Esq.
SKADDEN, ARPS, SLATE, MEAGHER & FLOM, LLP
333 West Wacker Drive
Chicago, Ilinois 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.
Debtors

Case Nos. 08-35653 through 08-35670
Jointly Administered

FINAL ORDER PURSUAN 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 INCURRNCE 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 ths Court upon the motion (the "DIP Motion") by

Circuit City Stores, Inc. and its afflated debtors, each as debtors and debtors-in-possession

(collectively, the "Debtors"), in the above captioned chapter 11 cases (collectively, the

"Cases"), seeking, among other thngs, entr of a final order (ths "Final Order") authorizing

the Debtors to:



(i) Obtain credit and incur debt, pursuant to Sections 363, 364(c) and 364(d)

of the Bankrptcy 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)) though 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 though and including Januar 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 Care-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 Bankrptcy Code, and with

priority, as to administrative expenses, as provided in section 364(c)(1) of the Bankrptcy Code,

subject to the terms and conditions contained herein;

(ii) (a) Establish that financing arrangement (the "DIP Facilty") pursuant to

(I) that certain Debtor-In-Possession Credit Agreement (as amended, modified or supplemented

prior to entr 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

2



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 tie to time, the "DIP Credit Agreement")!,

substantially in the form fied of record in the Cases and introduced into evidence at the interim

hearing on the DIP Motion, 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, certficates, and

instrments executed and/or delivered with, to, or in favor of the DIP Secured Pares, including,

without limitation, security agreements, pledge agreements, notes, guaranties, mortgages, and

Uniform Commercial Code ("UCC") financing statements and all other related agreements,

documents, notes, certficates, 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");

(ii) Authorize the use of the proceeds of the DIP Facilty (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

1 Capitalized terms used in ths Final Order but not defined herein shall have the meanings ascribed to such terms in

the DIP Financing Agreements.
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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 fort in the Budget, and (c) subject to the provisions of paragraph 7

below, payment in full of the Pre-Petition Debt (as defined below), includig, to the extent not

paid by InterTAN Canada, Ltd., the Canadian Liabilties (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

Bankrptcy Code, the U.S. DIP Agent (for the benefit of the DIP Secured Pares) 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 Facilty

and the DIP Financing Agreements;

(v) Grant, pursuant to section 364(c)(1) of the Bankrptcy Code, the DIP

Agents (for the benefit of the DIP Secured Partes) 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 Bankrptcy Code (the "Cash Collateral"), in which the Pre-Petition Secured Partes

(as defined below) have an interest;

(vii) Grant the Pre-Petition Agent (for the benefit of the Pre-Petition Secured

Partes) (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 fort in ths Final Order and

the Pre-Petition Indemnity Account, as adequate protection for the granting of the DIP Liens (as
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defined below) to the U.S. DIP Agent, the use of Cash Collateral, and for the impositon of the

automatic stay;

(viii) Vacate and modify the automatic stay imposed by section 362 of the

Bankrptcy Code to the extent necessary to implement and effectuate the terms and provisions of

the DIP Financing Agreements and ths Final Order; and

(ix) Waive any applicable stay (including under Rule 6004 of the Federal

Rules of Bankrptcy Procedure) and provide for immediate effectiveness of this Final Order.

The Bankrptcy 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 Facilty and the DIP 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 Bankrptcy Court

having entered an interim order on November 10, 2008 authorizing funding on an interim basis,

granting liens and granting 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 Bankrptcy Court, due and proper notice of the

DIP Motion and the Final Hearing having been given; a Final Hearing having been 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 har 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

furter appearing that the Debtors are unable to secure (i) unsecured credit for money borrowed

allowable as an admnistrative expense under Bankrptcy Code Section S03(b)(1), (ii) credit for
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money borrowed with priority over any or al adminstrative expenses of the kid specified in

Bankrptcy Code Sections S03(b) or S07(b), (ii) credit for money borrowed secured solely by a

Lien on propert of the estate that is not otherwise subject to a Lien, or (iv) credit for money

borrowed secured bya 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 propert of the estates on which

liens are to be granted; and all objections, if any, to the entr of ths Final Order having been

withdrawn, resolved or overrled by ths 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 fied voluntary petitions

under chapter 11 of the Bankrptcy 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 Bankrptcy Code. No trstee or examiner has been appointed in the Cases. On the

Petition Date, InterTAN Canada Ltd. and certain of its subsidiaries fied a notice seeking an

initial order under the Companies' Creditors Arangement Act (Canada) ("CCAA").

B. Jurisdiction and Venue

. This Court has jurisdiction over these proceedings, pursuant to 28 U.S.c. §§ lS7(b) and

1334, and over the persons 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 ths district pursuant to 28 U.S.c. §§ 1408 and 1409.

C. Committee Formation
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. On November 13, 2008, the United States Trustee for the Eastern District of Virginia

appointed an official committee of unsecured creditors in the Cases (the "Statutory

Committee").

D. Interim Order. Based upon the DIP Motion, the affdavit of Bruce Besanko

and the evidence submitted by the Debtors at the Interim Hearing, the Bankrptcy 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, includig: (i) the Office of the United States

Trustee, (ii) each of the Debtors' fift (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, (vii) all

secured creditors of record, (ix) all parties which have fied 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 of the Debtors' current landlords. Such notice of the Final Hearing and the

relief requested in the DIP Motion is due and sufficient notice and complies with sections 102(1),

364(c) and 364(d) of the Bankrptcy Code, Bankrptcy Rules 2002, 4001(c), 4001(d) and the

local rules of the Bankrptcy Court.
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F. Debtors' Acknowledgements and Agreements

. Without prejudice to the rights of pares in interest as set fort in paragraph 7 below,

the Debtors admt, stipulate, acknowledge and agree that (collectively, paragraphs F (i) though 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 certai of the Debtors were pary to (A) that certai Second Amended
and Restated Credit Agreement, dated as of Januar 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 though 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 Januar 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, certficates,
and instrments executed and/or delivered with, to, or in favor of Pre-Petition
Secured Pares, including, without limitation, security agreements, guaranties,
and UCC financing statements and all other related agreements, documents, notes,
certificates, and instrments 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 fort 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").
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(ii) 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 Pares 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 Inv~ntory, (f) al Instrents, General Intangibles, Supportng 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 Bankrptcy Code or applicable
non-bankrptcy 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 Bankrptcy Code), no offsets, defenses or
counterclaims to any of the Pre-Petition Debt exists, and no porton of the Pre-
Petition Debt is subject to avoidance, recharacterization or subordination pursuant
to the Bankrptcy Code or applicable non-bankrptcy 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 entr of this Final Order), each
Debtor has waived, discharged and released the Pre-Petition Secured Partes,
together with their affilates, 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 wil not assert any claim, counterclaim, setoff or
defense of any kind, nature or description which would in any way affect the
validity, enforceabilty and non-avoidabilty of any of the Pre-Petition Financing
Agreements or the Pre-Petition Liens, or any claim of the Pre-Petition Secured
Partes pursuant to the Pre-Petition Financing Agreements.

(v) Cash CollateraL. The Pre-Petition Secured Pares 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 part pre-petition.
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(vi) Priming of DIP Facilty. In entering into the DIP Financing Agreements,
and as consideration therefor, the Debtors hereby agree that unti such tie 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 Partes under the Interi Order or ths Final

Order,. as applicable, by offering a subsequent lender or a part-in-interest a
superior or pari passu lien or claim pursuant to Section 364( d) of the Bankrptcy
Code or otherwise.

G. Findings Regarding the Post-Petition Financing

(i) Need for Post-Petition Financing. An immediate need exists for the

Debtors to obtain funds from the DIP Facilty in order to continue operations and to administer

and preserve the value of their estate. The abilty 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 availabilty of working capital from the DIP Facility, the absence of which would

immediately and irreparably harm the Debtors, their estates, their creditors and equity holders

and the possibilty for a successful reorganization or sale of the Debtors' assets as a going

concern or otherwise.

(ii) 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 propert of the estate that is not

otherwise subject to. a Lien, or (D) credit for money borrowed secured by a junior Lien on

propert 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 ths Final

10



Order. The Debtors are unable to obtai credit for borrowed money without granting to the DIP

Secured Partes the DIP Protections (as defined below).

(iii) . Prior Liens. Nothg herein shal constitute a findig or rug by ths

Court that any Pre-Petition Liens or Permitted DIP Prior Liens are vald, senior, perfected and

unavoidable. Moreover, nothng shall prejudice (A) the rights of any part in interest including,

but not limited to, the Debtors, the DIP Secured Pares and the Statutory Committee to challenge

the validity, priority, perfection and extent of any such Permitted DIP Prior Lien and or security

interest, or (B) the rights of the Statutory Committee to chalenge 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 furter condition of the DIP Facilty and any obligation of the DIP Secured Partes

to make credit extensions pursuant to the DIP Financing Agreements, upon entr of this Final

Order, the Debtors (and any successors thereto or any representatives thereof, including any

trstees 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.

r. Use of Proceeds of the DIP Facilty

. Proceeds of the DIP Facilty (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 fort

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 Liabilties (as

defined in the Pre-Petition Credit Agreement) or as provided in Paragraph 4(d) hereof. All

letters of credit issued under the Pre-Petition Financing Agreements were, upon entr 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 Liabilties, 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

ths Final Order is necessary as the Pre-Petition Secured Partes wil not otherwise consent to the

priming of the Pre-Petition Liens. Such payment wil 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 a result of the grant of the DIP Liens, subordination to the Carve-Out, and the use of

Cash Collateral authorized herein, the Pre-Petition Secured Partes 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) wil 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 Indemnty Account, and (5) to the extent not paid by InterTAN

Canada, Ltd., payment of the Canadian Liabilties.

1. Section 552

. In light of their agreement to subordinate their liens and superpriority claims (i) to the

Care Out in the case of the DIP Secured Pares, and (ii) to the Carve Out and the DIP Liens in

the case of the Pre-Petition Secured Partes, the DIP Secured Partes and the Pre-Petition Secured

Partes are each entitled to all of the rights and benefits of section 552(b) of the Bankrptcy Code

and the "equities of the case" exception shall not apply.

M. Extension of Financing

. The DIP Secured Parties have indicated a wilingness to provide financing to certain of

the Debtors in accordance with the DIP Credit Agreement and subject to (i) the entr of the

Interim Order and ths Final Order, and (ii) findings by this Court that such financing is essential

to the Debtors' estate, that the DIP Secured Partes are good faith financiers, and that the DIP

Secured Partes' claims, superpriority claims, security interests and liens and other protections

granted pursuant to the Interim Order, ths Final Order and the DIP Facilty wil 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 Bankrptcy Code.

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

. The terms and conditions of the DIP Facilty and the DIP Credit Agreement, and the

fees paid and to be paid thereunder are fai, reasonable, and the best available under the

circumstances, reflect the Debtors' exercise of prudent business judgment consistent with their

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

Facilty was negotiated in good faith and at arms' length between the Debtors and the DIP
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Secured Partes, and (ii) use of the proceeds to be extended under the DIP Facilty wil be so

extended in good faith, and for valid business purposes and uses, as a consequence of which the

DIP Secured Partes are entitled to the protection and benefits of section 364(e) of the

Bankrptcy Code.

O. Relief Essential: Best Interest

. The relief requested in the DIP Motion (and as provided in the Interim Order and in ths

Final Order) is necessary, essential, and appropriate for the continued operation of the Debtors'

business and the management and preservation of the Debtors' assets and personal propert. It is

in the best interest of Debtors' estates that the Debtors be allowed to establish the DIP Facilty

contemplated by the DIP Credit Agreement.

P. Entry of Final Order

. For the reasons stated above, the Debtors have requested immediate entr of this Final

Order pursuant to Bankrptcy 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 Sec,ured Partes and the DIP Secured Partes to the form and entry of

ths 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 fort in ths

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 al borrowings and payments made thereunder

are ratified and confirmed on a final basis and shall be deemed made in accordance with and

pursuant to ths Final Order. The DIP Financing Agreements, as modified by ths 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, arid subject to, the terms of this Final Order and the DIP Financing

Agreements, and to execute and deliver all instrments, certficates, 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 ths 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 ths 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 permtted under the terms and conditions of the DIP Credit Agreement), the

Debtors are hereby authorized under the DIP Facilty 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 includig

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 though 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)), all in

accordance with the terms and conditions of the DIP Credit Agreement.

(c) . Application of DIP Proceeds. The proceeds of the DIP Facilty (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 fort 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 Liabilties (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 entr of the Interim Order, deemed issued under the

DIP Credit Agreement.

(d) Conditions Precedent. The DIP Secured Pares 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 Pares were granted (which grant is hereby ratified, confirmed

and approved on a final basis) and upon entr of ths Final Order, are hereby granted pursuant to

sections 361, 362, 364(c)(2), 364(c)(3), and 364(d) of the Bankrptcy 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 ths Final Order, upon and to all presently owned and hereafter acquired assets and

real and personal property of the Debtors (except as set fort in the proviso below), including,

without limitation, the following:

(i) Accounts;

(ii) Equipment;

(iii) 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) Supportng Obligations and Letter of Credit Rights;

(xii) . Documents (including, if applicable, electronic documents);

(xiii) Chattel Paper;

(xiv) Instrents;

(xv) Investment Propert including, without limitation, al ownership or
membership interests in any subsidiares;

(xvi) the proceeds of any avoidance actions brought pursuant to Section 549 of

the Bankrptcy Code to recover any post-petition transfer of collateral;

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

(xviii) all of Debtors' books, records and information relating to any of the
foregoing ((i) though (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;

(xi) 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) though (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

(xx) 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 Bankrptcy Code or the proceeds thereof, other than proceeds of any avoidance

action brought pursuant to Section 549 of the Bankrptcy 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 Bankrptcy Code or

other applicable law, any lease, license, contract, propert rights or agreement to which any

Debtor is a part 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 unenforceabilty 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, propert 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 realzed from any of the foregoing shal not be deemed excluded from the grant of a

Lien, and provided furter that to the extent such security interest at any tie hereafter shall no

longer be prohibited, the Debtors shall be deemed to have granted automatically and without any

furter 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 enforceabilty 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 Propert or other equity interest representing more than 65% of the

outstanding voting stock 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 Part, or (vii) any property which does not constitute

propert 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 Parership d//a Verizon

Wireless, Panasonic, Navarre Distribution Services, Inc. or their respective affilates 
2)

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

2 Nothing contained herein shall be a finding that any claims of ownership of the persons herein identified are valid,

senior, or allowed, and all partes' rights to object to or contest thereto on any basis are hereby expressly preserved.
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Nothng contaied in ths Final Order or the DIP Financing Agreements shal alter or impact any

rights and obligations of the Debtors or counterpartes under any agreements or applicable law,

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

the DIP Secured Partes nor the Pre-Petition Secured Partes shall have any liabilty to the

Debtors or such counterpartes for any proceeds heretofore or hereafter received by the DIP

Secured Parties or the Pre-Petition Secured Partes 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; and (b) fifty percent (50%) of the net proceeds, if any, received by the DIP

Lenders under the DIP Lenders' Charge set fort 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,

nothg 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 Subsidiar of Circuit City Stores, Inc., which are debtor

companies in the Canadian Bankrptcy Case (collectively, the "Canadian Debtors") or (ii) the

assets of the Canadian Debtors, the CCAA Initial Order shall control.
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(f) Adequate Protection for Navarre. The Debtors are hereby authorized

and directed to make one payment ("Bring Current Payment") to Navarre Distrbution

Services, Inc. or their respective affilates ("Navarre") for the amount required under the

consignment agreement between the Debtors and Navare 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 Navare, 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 reportng 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

wil be paid on Tuesday, January 6, 2009, and wil cover the period from Tuesday, December 23,
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2008 though Monday, December 29, 2008. Thereafter, Circuit City shal make a Weekly

Payment each Tuesday for the Consigned Products sold during the prior seven day reportng

period endig 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 shal have the right to have such dispute heard by the Bankrptcy

Court on an expedited 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 Navare.

(g) 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 Bankrptcy 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 shal 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 shal be valid and

enforceable against any trstee appointed in the Cases, upon the conversion of any of the Cases
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to a case under Chapter 7 of the Bankrptcy 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 Bankrptcy Code or the

"equities of the case" exception of Section 552 of the Bankrptcy Code. To avoid any doubt, the

term "Permtted 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 Partes.

(h) Enforceable Obligations. The DIP Financing Agreements shall

constitute and evidence the valid and binding obligations of the Debtors, which obligations shall

be enforceable against the Debtors, their estates and any successors thereto and their creditors, in

accordance with their terms.

(i) 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 fort 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).

U) 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 Bankrptcy Code and

otherwise over al administrative expense claims and unsecured claims against the Debtors and

their estates, now existig or hereafter arising, of any kind or nature whatsoever includig,

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 Bankrptcy 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 Bankrptcy 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 wil 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 Partes arising hereunder. For

clarity, the DIP Superpriority Claim shall not extend to and shall not be repaid from or have the

abilty to seek payment from (i) any avoidance actions under Chapter 5 of the Bankrptcy Code

or the proceeds thereof, other than proceeds of any avoidance action brought pursuant to Section

549 of the Bankrptcy 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 dispositon 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

Facilty and the DIP Credit Agreement, and in accordance with the Budget (as the same may be

amended, modified, supplemented or updated from time to tie consistent with the terms of the

DIP Credit Agreement, the "Budget"), fied 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 entr of

the Interi 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 termnation of

the DIP Credit Agreement. Nothng in this Final Order shal authorize the disposition of any

assets of the Debtors 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. Adequate Protection for Pre-Petition Secured Parties

. As adequate protection for the interest of the Pre-Petition Secured Pares 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 autòmatic stay or the Debtors' use, sale, depreciation, or disposition of the Pre-

Petition Collateral, the Pre-Petition Secured Partes 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 Partes 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 diution

of the value of the interests of the Pre-Petition Secured Parties in the Pre-Petition Collateral, the
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Pre-Petition Secured Partes shall have an alowed superpriority admnistrative expense claim

(the "Pre-Petition Superpriority Claim") which shal have priority (except with respect to (a)

the DIP Liens, (b) the DIP Superpriority Clai, and (c) the Care Out, in all of the Cases under

sections 364(c)(1), 'S03(b) and 507(b) of the Bankrptcy 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), S03(b), S06(c), S07(a), 507(b), S46(c), S46(d), 552, 726, 1113, and 1114 of the

Bankrptcy 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

Superpriority 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 wil 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 Bankrptcy Code or the proceeds thereof,

other than proceeds of any avoidance action brought pursuant to Section 549 of the Bankrptcy

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 fort in clause six of Section 44 of the CCAA Initial Order.

(c) Adequate Protection Payment. The Pre-Petition Secured Partes 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

Liabilties, in accordance 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 shal be deemed issued and "Obligations" under the DIP Credit Agreement, (ii)

repayment of the outstandig amount of the Canadian Liabilties (includig, 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 Liabilties) 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

fied or asserted an adversary proceeding, cause of action, objection, claim, defense, or other

chalenge as contemplated in paragraph 7 hereof providing for such release; (ii) a furter order of

ths Court; or (iii) the date ths 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 Care Out).

(e) Adequate Protection Upon Sale of CollateraL. Upon the sale of any Pre-

Petition Collateral pursuant to Section 363 of the Bankrptcy 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 fort in

ths Final Order and the DIP Credit Agreement.

S. Section 507(b) Reservation

. Nothing herein shall impair or modify the Pre-Petition Secured Parties' rights under

Section S07(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, that 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 ths 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 fiing or recording any financing statement, deed of trst, mortgage, or

other instrment or document which may otherwise be required under the law of any jurisdiction

or the takng 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, fie such financing

statements, mortgages, securty agreements, notices of liens and other simlar documents, and is

hereby granted relief from the automatic stay of section 362 of the Bankrptcy 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 fied 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 fie financing statements or with any registr of deeds or similar office in any

jurisdiction in which any Debtor has real or personal property, and in such event, the subject

filng 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 Partes with respect to all

thrd party notifications in connection with the Pre-Petition Agreements, all Pre-Petition

Collateral access agreements and all other agreements with third partes (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 contiue to

have al rights pursuant to each of the foregoing.

7. Reservation of Certain Third Party Rights and Bar of Challenges and Claims

. Nothng in ths 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 Partes in and to the Pre-

Petition Collateral, or (ii) the validity, allowabilty, 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 Partes 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 Bankrptcy Code or by way of suit against any of the Pre-Petition Secured

Partes), on or before the earlier of March 1, 2009 or the date five (5) business days prior to the

hearing to confirm any plan of reorganization in the Cases (as the same may have been extended

by furter order of this Court as set fort 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 Chalenge Period Termination Date, any and all such

chalenges and objections by any par (includig, without limitation, the Statutory Committee or

any other creditors' commttee(s), any Chapter 11 or Chapter 7 trstee 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 secured clai withn the meaning of section 506 of the Bankrptcy Code for

all purposes in connection with the Cases and the Debtors' Stipulations shall be binding on all

creditors, interest holders and partes in interest. To the extent any such objection or complaint is

fied, the Pre-Petition Secured Parties shall be entitled to include such costs and expenses,

including but not limited to reasonable attorneys' fees, incured 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 Partes

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 Committee, the Committee may seek, without limitation, to require the

Pre-Petition Secured Partes 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

Partes.

8. Carve Out

Subject to the terms and conditions contained in ths 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) alowed admstrative expenses pursuant to 28 U.S.c.

Section 1930(a)(6); (b) allowed actual and necessary expenses incurred by members of the

Statutory Commttee and alowed actual and necessary expenses (but excluding legal fees for

services rendered) incured by such members' counsel in connection with the members' servce

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 Bankrptcy 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 Credit Agreement); provided that such fees and expenses are approved by the

Bankrptcy 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 clai, 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, settg

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 Pares' Liens in the DIP Collateral, or (B) preventing, hindering or delaying, whether

directly or indirectly, the DIP Agents', DIP Secured Partes' or Pre-Petition Secured Partes'

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 Pares, sellng 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) arsing 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, nothng contained in ths Final Order shall be deemed a

consent by the Pre-Petition Secured Partes, or DIP Secured Partes 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 S06(c) of the

Bankrptcy Code or otherwise. Nothing herein shall be constred to obligate the Pre-Petition

Secured Parties, or DIP Secured Pares, 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 Bankrptcy 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 Care 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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. Nothng herein shall be constred as consent to the alowance 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 Pares, 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 fort 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 Partes, the Pre-Petition Secured

Partes or the DIP Collateral pursuant to Sections 105 or S06(c) of the Bankruptcy Code.

Nothng contained in this Final Order shall be deemed a consent by the Pre-Petition Secured

Partes or the 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 105 or Section S06(c) of the Bankrptcy 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 wil be paid in full in cash upon entr of an order approving

indebtedness described 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

termnated, 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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(a) Except as permtted 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 any porton of the DIP Collateral, the Pre-Petition Replacement Liens, or the

Pre-Petition Indemnity Accounts and/or entitled to priority admstrative status which is equal

or senior to those granted to the DIP Secured Pares, or the Pre-Petition Secured Pares; 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 Agreement;

(c) relief from stay by any person other than the DIP Secured Parties on all or

any porton 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 S46(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 al 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 trstee, any

examiner with enlarged powers or any responsible officer subsequently appointed, shall obtain

credit or incur debt pursuant to Bankrptcy 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 shall immediately be turned over to the DIP Agents in reduction of the DIP

Obligations and the Pre-Petition Debt as set fort in the DIP Credit Agreement.

13. Commitment Termination Date

. Al (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 arangements 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

fort 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 ths 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) fied by claimants or (ii) scheduled by the Debtors

(collectively, the "Identified Prior Claims") that are secured by Permitted DIP Prior Liens on
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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 agreement between the holders of Identified Prior Clais secured by Permtted DIP

Prior Liens and the Debtors or pursuant to furter order of the Cour. Any porton 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 fort herein. The foregoing shall

constitute adequate protection of the interests of the holders of Identified Prior Claims secured by

Permitted DIP Prior Liens. Nothng contained herein shall be a finding that any Identified Prior

Claims are valid, senior, or alowed, and all partes' rights to object to or contest the Identified

Prior Claims on any basis are hereby expressly preserved. Furter, 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

porton of the DIP Collateral, without the prior written consent of the requisite DIP Secured

Partes 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 ths Final Order and approved by the

Bankrptcy 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'

furishig the Debtors with notice of the occurence of any Event of Default (as defined in the

DIP Credit Agreement) shal 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 commtments to lend have

irrevocably terminated, all Letters of Credit (as defined in the DIP Financing Agreements) have

been cash collateralized as required by the DIP Credit Agreement, and al 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 Partes pursuant to the Interim

Order, this Final Order and under the DIP Credit Agreement, and any actions taken pursuant

thereto, shall survive the entr 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 Pares 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 Commttee, and the u.s. Trustee, the DIP Secured Pares

shall be entitled to exercise 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

ths 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 fort in the

final paragraph of clause 2( e) of ths 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 Care Out; and (iv) any obligation otherwise imposed

on the DIP Agents or the DIP Secured Partes to provide any loan or advance to the Debtors

pursuant to the DIP Facilty 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 tiely contest the occurrence of a DIP Order Event of

Default and the Bankrptcy Court after notice and hearing declines to stay the enforcement

thereof, the automatic stay, as to the DIP Secured Partes, shall automatically termnate 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 limted to (i) those rights which the DIP Agents and the DIP

Lenders may have under 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 tured 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 clause 2(e) of ths Final Order, under, and in accordance with the provisions

of, the DIP Financing Agreements, the Pre-Petition Agreements and this Final Order.

(c) The automatic stay imposed under Bankrptcy 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 liabilties 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 Partes to retain

and apply payments hereunder.

(d) Nothng included herein shall prejudice, impair, or otherwise affect Pre-

Petition Secured Pares' or DIP Secured Partes' 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 wil not be required to fie proofs of claim in the Cases or in

any Successor Case. The Pre-Petition Agents shall fie an omnibus proof of claim for the Pre-

Petition Secured Pares on or before Januar 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 ths 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 Facilty 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 ths or any other Court, the DIP Secured Partes are entitled to the

protections provided in section 364( e) of the Bankrptcy Code and, no such appeal,

modification, amendment or vacation shall affect the validity and enforceabilty of any advances

made hereunder or the liens or priority authorized or created hereby. Notwithstanding any such

modification, amendment or vacation, any claim granted to the DIP Secured Parties hereunder

arising prior to the effective date of such modification, amendment or vacation of any DIP

Protections granted to the DIP Secured Pares shall be governed in all respects by the original

provisions of the Interim Order and this Final Order, and the DIP Secured Partes 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 ths Final Order, the

obligations owed the DIP Secured Partes prior to the effective date of any stay, modification or

vacation of the Interim Order or ths 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, ths 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 Partes 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 wil 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 withn 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 ths

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 porton 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 Partes or Pre-Petition Secured Partes be required to comply with the U.S. Trustee fee

guidelines.

(c) Binding Effect. The provisions of ths Final Order shall be bindig upon

and inure to the benefit of the DIP Secured Pares and the Pre-Petition Secured Pares, the

Debtors, and their respective successors and assigns (including any trstee or other fiduciar

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 Partes and the DIP

Secured Parties to seek relief or otherwise exercise their rights and remedies under the DIP

Financing Agreements, the DIP Facility, ths 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 entr 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 Partes under the

Bankruptcy Code or under non-bankrptcy 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 trstee in the Cases, or (ii)

propose, subject to the provisions of section 1121 of the Bankrptcy Code, a Plan or (iii) exercise

any of the rights, claims or privileges (whether legal, equitable or otherwise) the DIP Secured

Partes or the Pre-Petition Secured Pares.

43



(e) No Third Party Rights. Except as explicitly provided for herein, ths

Final Order does not create any rights for the benefit of any thrd par, creditor, equity holder or

any direct, indiect, or incidental beneficiar.

(f) No Marshaling. Neither the DIP Secured Pares nor the Pre-Petition

Secured Partes 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.

(g) Section 552(b). The DIP Secured Partes and the Pre-Petition Secured

Partes shall each be entitled to all of the rights and benefits of section S52(b) of the Bankrptcy

Code and the "equities of the case" exception under section 5S2(b) of the Bankrptcy Code shall

not apply to the DIP Secured Parties or the Pre-Petition Secured Partes 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 light 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 fie 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 shal be effective uness set fort in writig, signed by on behalf of al

the Debtors and the DIP Agents (after having obtained the approval of the DIP Secured Partes as

provided in the DIP Financing Agreements) and approved by the Bankrptcy Cour.

(i) . Survval of Final Order. The provisions of ths Final Order and any

actions taken pursuant hereto shall surive entr of any order which may be entered (i

confirmng any Plan in the Cases, (ii) convertg any of the Cases to a case under chapter 7 of

the Bankrptcy Code, or (iii) to the extent authorized by Applicable Law, dismissing any of the

Cases, (iv) withdrawÍng 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 ths 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 entr 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 entr of an order confirming a Plan, the

Debtors having waived such discharge pursuant to section 1141(d)(4) of the Bankrptcy Code.

The Debtors 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

45



prior to the earlier to occur of (i) the effective date of such Plan and (ii) the Commitment

Termination Date.

U) Inconsistency. In the event of any inconsistency between the terms and

conditions of the DIP Financing Agreements, the Interim Order and ths Final Order, the

provisions of this Final Order shall govern and control.

(k) Enforceabilty. This Final Order shall constitute findigs of fact and

conclusions of law pursuant to the Bankrptcy Rule 7052 and shall take effect and be fully

enforceable nunc pro tunc to the Petition Date immediately upon execution hereof.

(1) Objections Overruled. All objections to the DIP Motion to the extent not

withdrawn or resolved, are hereby overrled.

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

waive any right to seek any modification or extension of ths 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 Bankrptcy Rule 6004(h)) is hereby waived and shall not apply to this Final

Order.

( 0) . Retention of Jurisdiction. The Bankrptcy Court has and wil retain

jurisdiction to enforce ths Final Order according to its terms.

SO ORDERED by the Bankrptcy Court this _ day of December, 2008.
Dec 232008
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/5/ 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, Ilinois 60606
(312) 407-0700

- and-

lsi 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 Bankrptcy Rule 9022-1(C), I hereby certfy that the foregoing
proposed order has been endorsed by or served upon all necessary parties.

lsi 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
liabilty 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;

InterT AN Canada Ltd., as a debtor company, a corporation organized under the
laws of the Province of Ontaro, Canada, having its head offce at 279 Bayview
Drive, Bare, Ontario, Canada UM 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 i 00 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
bankng 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 CAPIT AL 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 Bankrptcy 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 Aricle 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 Care Out Amounts)"

b. The definition of "Borrowing Base" is hereby amended by adding the words "and

the then amount of the Other Care Out Amounts" at the end of clause (f) thereof.

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

"Other Care 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 Care Out.
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3. Amendment to Aricle IT. The provisions of Aricle IT 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).

4. Amendments to Aricle V. The provisions of Aricle 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. Bankrptcy Court, in each
case on or before the dates set forth in such side letter.

5. Amendments to Aricle 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 Care Out" in clauses (b) and (d)(i) thereof.

6. Amendment to Aricle VIT. The provisions of Aricle 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)"

3



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 FIST
thereof.

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

a. to extend the Challenge Period Termnation Date (as defined in the DIP Orders)

until March 1, 2009.

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 the CCAA proceedings of
InterTAN Canada Ltd. shall be paid to the Debtors' estates (to the extent allowed
by the Canadian banptcy court) and not applied in reduction of the DIP
Obligations or the Pre-Petition Debt.

c. to permt the proceeds from the Domestic Loan Paries' furniture, Fixtures and

Equipment to be retained by the estate and not applied in reduction of the
Obligations.

d. 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 fied objections to the DIP Orders.

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

9. 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 Paries, the Agents and the Required Lenders. The Administrative Agent
shall have received a fully executed copy hereof and of each other document
required hereunder.

b. All action on the par of the Loan Paries necessar for the valid execution,

delivery and pedormance by the Borrowers of this Second Amendment shall have
been duly and effectively taken (including, without limitation, entry of the Final
Borrowing Order).

c. No Default or Event of Default shall have occurred and be continuing.
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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 reaffmn all of the representations, waranties and
covenants therein contained.

b. 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.

c. This Second Amendment may be executed in several counterpars and by each
pary on a separate counterpar, 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.

d. This Second Amendment expresses the entire understanding of the paries with
respect to the matters set forth herein and supersedes all prior discussions or
negotiations hereon.
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IN \\1ThESS WHEREOF, the paries hereto have caused this Second Amendment to be
executed and their seals to be hereto affxed as the date first above \vritten.

CIRCUIT CITY STORES, INC.
("LEAD BORRO\VER")B~N_:~
Title: :SV Ç),. e:(,l\e-~ c.-.'

"The Borrowers'"

CIRCUIT CITY STORES WEST COAST,

~
Name: Reginald D. Hedgebeth
Title: Chairman and Chief Executive Offcer

CIRCUIT CITY STORES PR, LLCBY~ --
Name: Regina D. Hedgebeth

Title: Secretary



DEC 19 2008 08: 40 FR BANK OF AMER I CA 617 434 6685 TO 916176923550 P.02/03

BAN OF AMRICA, N.A.By /~4~~
P?nt. Name: RICHARD Ð. HILL. JR.
Title. Managing Director

BAN OF AMRICA, N.A. (actig
though its Canada brach)

By
Prt Name:
Title:

WACHOVIA CAPITAL FINANCE
CORPORA nON (CENTRA)

By
Prt Name:
Title:

GENERA ELECTRC CAPITAL
CORPORATION

By
PrntName:
Title:

JPMORGAN CHASE BANK, N.A.

By
Prt Name:
Title:

NA TIONAL CITY BUSINSS CREDIT,
lNC.

By
Prit Name:
Title:

..



BANK OF AMERICA, l\A.

By
Print Name:
Title:

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

B~ /~L~L
Pnnt Name: Medina Sales de Andrade
Title: Vice President

WACHOVIA CAPITAL Ff\A~CE
CORPORATION (CENTRAL)

By
Print Name:
Title:

GENERAL ELECTRIC CAPITAL
CORPORATION

By _.._ .... . _______...._.....
Print Name:
Title:

JPMORGA\i CHASE B.t\~K, :'.A.

By _____..._
Print Name:._..__

Title:

NATTO~AL CITY BCSfNFSS CREDIT.
INC.

By
Print Name:
Title:
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BANK OF AMERICA, N.A.

By
Print Name:
Title:

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

By
Print Name:
Title:

WACHOVIA CAPITAL FINANCE
CORPORATION (CENTRA)

By
Print Name:
Title:

JPMORGAN CHASE BANK, N.A.

By
Print Name:
Title:

NATIONAL CITY BUSINESS CREDIT,
INC.

By
Print Name:
Title:
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GMAC COMMERCIAL FINANCE, LLC

~~~'UJ
Title: ~

WELLS FARGO RETAIL FINANCE, LLC

By
Prt Name:
Title:

BURDALE FINANCIAL, LTD.

By
Print Name:
Title:

FIFTH THIR BANK

By
Print Name:
Title:

TEXTRON FINANCIAL CORPORA nON

By
Print Name:
Title:

SUNTRUST BANK

By
Prit Name:

Title:

ll



GMAC COMMERCIAL FINANCE, LLC

By
Print Name:
Title:

FINANCE, LLC

By
Print N
Title:

BURDALE FINANCIAL, LTD.

By
Print Name:
Title:

FIFTH THIRD BANK

By
Print Name:
Title:

TEXTRON FINANCIAL CORPORATION

By
Print Name:
Title:

SUNTRUST BANK

By
Print Name:
Title:

8



1122553.8

WEBSTER BUSINSS CREDIT
CORPORATION

By
Print Name:
Title:

PNC BANK, N.A.

By
Prt Name:
Title:

UBS LOAN FINANCE LLC

By
Print Name:
Title:

CAPITAL ONE LEVERAGE FINANCE
CORP.

By
Print Name:
Title:
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1122553.8

UPS CAPITAL CORPORA nON

By
Print Name:
Title:

WEBSTER BUSINESS CREDIT
CORPORA nON

By
Prit Name:
Title:

PNC BAN N.A.

BYM,g¿~
Prit Name: gv ft'.¿; ØoLt
Title: e:á2

UBS LOAN FINANCE LLC

By
Prit Name:
Title:

CAPITAL ONE LEVERAGE FINANCE
CORP.

By
Prit Name:
Title:
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i J2255l.8

UPS CAPIT AL CORPORATION

By
Print Name:
Title:

WEBSTER BUSINESS CREDIT
CORPORATION

By
Print Name:
Title:

PNC BANK, N.A.

By
Print Name:
Title:

By
Print N
Title:

FIN~~C

~I R.Ols

Services. US

CAPITAL ONE LEVERAGE FIANCE
CORP.

By
Print Name:
Title:
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Dirct Dial: (416) 216-4815

Dirct Fax: (416)216-1995
opasars(gogilvyenault.com

VI EMA

Toronto, Januar 8, 2009

Mr. Fred Myers
Goodmans LLP
Barsters & Solicitors
250 Yonge Street
Suite 2400
Toronto, Ontao M5B 2M6

Dear Mr. Myers:

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

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

In our attendace by telephone on December 23, 2008 at the 9:30 a.m. hearg before Justice
. Morawetz, we advised the Cour that we would conf in wrtig 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 parcular its afect on the DIP Lenders'
charge under the Amended and Restated Intial Order (as defied therein, the ''DIP Lenders'
Charge").

As we advised the Cour, 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 clarty, however, the DIP Lenders do not agree that any monies paid by them to the
U.S. Debtors' estates pursuat 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 & Soliçitors,
Patent Agents & Trade-mark Agents

Suite 3800 Telephone (416) 216-4000
Royal Bank Plaza, South Tower Fax (416) 216-3930
200 Bay Slreet
P.O. Box 84
Toronto, Onlario M5J 2Z4
Canada

ogilvyrenaull.com

DOCSTOR: 1601338\1 Toronto Monlreal Ollawa Québec London
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Kidly advise whether you still anticipate brigig a motion retuable Janua 14, 2009. We
understad that you have copies of the fial form of the Second Amendment and the Final Order
relatig to the DIP Motion entered December 23, 2008 which appears to address some of the

concer raised by the Monitor with the Canadan Cour on December 23, 2008.

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

motion.

-
estes Pasparaks

OP/sar

c. Marc Wasseran, counel for the Canadan Debtors

DOCSTOR: 1601338\1
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