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PART I
Iltem 1. Business.

Circuit City Stores, Inc. (the Company) was incagied under the laws of Virginia in 1949. Its caigde headquarters is located at 9950
Mayland Drive, Richmond, Va. The Company's retpg@tions consist of Circuit City Superstores, @ir€ity electronics-only stores and
mall-based Circuit City Express stores. EffectivayM,, 1994, all Western region Superstore locatwe® transferred to and began operating
as part of a wholly owned subsidiary called CircTilly Stores West Coast, Inc. The Company has dlywbaned credit card bank subsidia
First North American National Bank, that extendasiomer credit. In addition, the Company is tes@agMax, a retail Superstore format
selling late-model used cars.

General. The Company is the nation's largest egtafl brand-name consumer electronics and majdieaqges and a leading retailer of
personal computers and music software. It sellsovieluipment, including televisions, digital satelbystems, video cassette recorders and
camcorders; audio equipment, including home steystems, compact disc players, tape recordersapedaiayers; mobile electronics,
including car stereo systems and security systaomage office products, including personal computeesipheral equipment and facsimile
machines; other consumer electronics productsydiey telephones and portable audio and video mtsdentertainment software; and me
appliances, including washers, dryers, refrigegtaicrowave ovens and ranges. Music softwareudhiety compact discs and audio tapes,
was introduced on a limited basis in fiscal 1998 was available in almost two-thirds of the Supeest at April 30, 1995.

Each of the Company's store locations follows tledadperating procedures and merchandising progrentisided are procedures for
inventory maintenance, advertising, customer m@teti store administration, display of merchandiseurity and demonstration and sale of
products. Each store carries a standard line afymts selected at the corporate level and supglredtly to the stores by the Company's
regional warehouse distribution facilities.

Expansion. The Company's goal is to secure thergadarket share in each market it serves. Theflied this approach include
maximizing competitive position and sales. Thisrapph also maximizes net profit margins since ¢@stigecially advertising, are reduced as
a percentage of sales.

Merchandising. Because the Company believes tkat lnarkets have individual characteristics whiahyngreatly by the advertising,
merchandising and pricing strategies of competitbtsas organized its marketing function to foomsmarkets with similar competitive
conditions. The Company's operating regions befrefib a centralized buying organization. The cdritgying staff reduces costs by
purchasing in large volumes, structures a sounit b@srchandising program and is supported by adaéntanagement information and
distribution systems.

The Company's merchandising strategy emphasizesaa lselection of products, including introductprgducts, and a wide range of prices.
Merchandise mix and displays are controlled celgtialan effort to ensure a high level of consistefrom store to store. Merchandise pric
and selling strategies vary by market to reflechpetitive conditions.

Although suggested retail prices are establisheth&yompany's central merchandising departmeat$, store manager is responsible for
shopping the local competition on a regular basdleas the authority to adjust retail prices to nmegrket conditions. As part of its
competitive strategy, the Company advertises ldeegrand provides each customer with a low-pricranutee. The Company will beat any
legitimate price from a local competitor stockimg tsame new item in a factory-sealed box. If aarust finds a lower price, including the
Company's own sale price, within 30 days, the Campell refund 110 percent of the difference to thestomer.

Suppliers. During fiscal 1995, the Company's 1@dat suppliers accounted for approximately 55 pgreEmerchandise purchased by the
Company. The Company's major suppliers include SBagkard Bell, Thomson, JVC, Whirlpool, Panasohanith, Hitachi, General Electi
and Kenwood. Brand-name advertised products acebsodll of the Company's retail locations. The @amy has no significant long-term
contracts for the purchase of merchandise.

In the past, the Company has not experienced gmyfisant difficulty obtaining satisfactory sourcessupply and believes that adequate
sources of supply exist for the types of merchanddd in its store:



Advertising. The Company relies on considerable am®of advertising and promotion to stimulate Ssfoee and electronics-only store
sales. Expenditures for these items were 4.7 peafesales in fiscal 1995 (5.1 percent and 5.3 grarin fiscal 1994 and 1993, respectively).
The improvement in advertising as a percent tossabes primarily due to comparable store sales dromso, as the Company adds new
stores in existing markets, the increased salasnwelimproves the efficiency of existing advertisexgpenditures. These same efficiencies
be evidenced in the Company's expansion into sniadlde areas, as existing television advertisingeighboring markets already reaches
many of these areas. The Company primarily uses advertising, including multi-page vehicles and-of-press newspaper ads, for
Superstore and electronics-only store advertisihg. Company also emphasizes the use of multi-paieles to allow a more extensive
presentation of the broad selection of productsmioe ranges it carries. These muyléige vehicles are generally distributed in newssapal
are, in some cases, mailed directly to residenaesde the newspapers' area of circulation. Pdretising is supplemented in varying
degrees in local markets by television and radimroercials.

Competition. The brand-name consumer electronidsnaajor appliance business engaged in by the Coynipdrighly competitive. The
Company's competitors include other full-servidaiters, self-service retailers, specialty retaileith differing product selections and
services, general merchandise retailers and ladapiendent operators. Over the past three year§dmpany's competition has shifted to
include more self-service retailers that often o&enore limited product selection but at highlyngeetitive prices.

The Company uses pricing, selection and serviciffierentiate itself from the competition. As paftits competitive strategy, the Company
strives to maintain highly competitive prices atfifdtis every customer the low-price guarantee pueslipdescribed. The Company's
Superstores offer a broad product selection tletides 3,200 to 4,000 nanbeand items (excluding music software), dependimghe selling
square footage of the Superstore. Professionaliyed sales counselors, convenient credit optiacsory-authorized product repair, home
delivery, installation centers for automotive efenics, a toll-free product support line and a 2§-tkturn policy reflect the Company's strong
commitment to customer service.

Customer Satisfaction. Extensive market researchrigucted to measure the Company's customer sergord and to refine the Company's
consumer offer. More than 300,000 random teleplsomeeys are conducted each year to track satisfaathong the Company's existing
customer base. In fiscal 1995, the Company addeibra market share surveys of almost 10,000 consumechasing from Circuit City or
competitors. These surveys, conducted in 15 markstablish a benchmark for comparing the Compagr®rmance to that of other
retailers. Finally, to provide a detailed underdtag of consumer preferences, the Company conddicters groups with more than 1,000
consumers in four highly competitive markets duffisgal 1995. Statistically valid data collectedtese studies clearly indicated that
consumers want a high-quality shopping experiencktiaat Circuit City has successfully met that dedha

Training. The Company staffs its stores with consioised sales counselors, support personnel (casmerstockmen), a store manager, one
or more sales managers and, in larger stores, enatigns manager. In existing markets, all newssedeinselors complete approximately two

weeks of training, including at least one weeklagsroom-based sessions. Training in new marksts lg to five weeks and adds coverage

of store merchandising and operations. To succéssibmplete sales training, all sales counseloustnpass a test demonstrating a high level
of product knowledge.

Initial sales counselor training is generally cottéd at one of seven regional training faciliti€ach store includes a designated area for
ongoing training that utilizes manuals, computesdahprograms and videos developed by the Compprofesssional trainers. In fiscal 1995,
the Company completed a 14,000-square-foot, statfeeeart video facility designed for the productiof high-quality audio, video and
compute-based training material



Management development programs for store, sakbgperations managers include in-store and classtmaining. Sessions focus on human
resource management, sales management and apiesdting procedures. In fiscal 1995, these dewedop programs enabled the Company
to assign managers with prior Circuit City managenexperience to the majority of new-market stgrerongs.

Consumer Credit. Because consumer electronicsppairsomputers and major appliances represenivaiatarge purchases for the average
consumer, the Company's business is affected bsuooer credit availability, which varies with thatst of the economy and the location of a
particular store. In fiscal 1995, approximatelypgedcent of the Company's total sales were madeghrds private-label credit card and 41
percent through third- party credit sources.

The Company established a subsidiary, First NortteAcan National Bank (FNANB), in fiscal 1991 tonldée its private-label credit card
business. The credit card bank subsidiary is lacEmtéarietta, Ga.

FNANB's credit extension and collection operatians fully automated with state-of-the-art technglobhis technology aids FNANB's
aggressive collection philosophy, which is comptiséearly and frequent contact with delinquentooeers.

In addition to increased credit availability, tieiedit program provides the Company with additianalketing opportunities, including direct
mail campaigns to credit card customers and sp&oa@icing programs for promotions. The new creditgram also enhances the Company's
customer service philosophy. Interfacing the creditd bank subsidiary with the Company's pointal&gPOS) system has produced a rapid
customer credit approval process. A customer's@djdn can be electronically scored, and qualiiadtomers receive approval in under five
minutes.

FNANB sells receivables generated by the credd paograms to non- affiliated entities under asseuritization programs.

In fiscal 1995, the Company partnered with AmeriGemeral Finance, Inc. (AGF) to provide automatedit evaluation for customers who
need another installment credit option.

Systems. The Company's in-store POS system masraaiion-line record of all transactions and allpesormance to be tracked by region,
store and individual sales counselor. The inforaratiathered by the system supports automatic rspi@ent of in-store inventory from the
regional distribution centers and is incorporateéd the Company's product buying decisions. The BY3%m is interfaced with the credit
approval systems of both FNANB and AGF.

The Company's proprietary Customer Service Infoionabystem maintains an on-line history of custopiechases and enables the
Company to better assist individuals with futureghases by ensuring that new products can be atedjwith existing products in the home.
It also facilitates product returns and productiedn addition, this system supports Answer Gy (a toll-free product support line. Answer
City(R) provides the Company's customers with ateskilled product specialists. From their honoestomers can receive immediate
answers to basic questions regarding product usadiénstallation. This service is only availableCiocuit City customers.

Distribution. At April 30, 1995, the Company opearateight automated electronics distribution cenfEnese centers are designed to serve
stores within a 500-mile range. They utilize cormegystems with laser barcode scanners to redboe taquirements, prevent inventory
damage and maintain inventory control. The Commsg operates smaller distribution centers handgimmarily appliances and larger
electronics products. The Company believes thatiieeof the distribution centers enables it tocefitly distribute a broad selection of
merchandise to its stores, reduce inventory remergs at individual stores, benefit from volumeghasing and maintain accounting control.
In addition, the Company operates a centralizetlibligion center for music software. Virtually all the Company's Superstore and
electronic-only store merchandise is distributed through ig¢rithution centers



Service. The Company offers service and repainéarly all the products it sells. Customers are alsle to purchase extended warranty p
on most of the merchandise the Company sells.

At April 30, 1995, the Company had 27 regionaltdag-authorized repair facilities. To meet customeeds, merchandise needing service or
repair usually is moved by truck from the storethem Company's nearest regional service facility iarreturned to the customer at the store
after repair. The Company also has in-home tecamgcivho service large items not conveniently cdrgea store.

Extended warranty plans extend coverage beyonddhmal manufacturer's warranty period, usually wétms of coverage (including the
manufacturer's warranty period) between 12 and 66ths. In fiscal 1994, the Company introduced thicdtparty extended warranty
programs. The first of these programs providesomé service, rather than the in-shop service conyravailable in the marketplace, for
most personal computer products, including perigheguipment. This program is provided by Genetetteic Company, which has a large-
scale operation in place to honor these commitmeani is available in most major markets.

The second third-party program covers consumetrel@ics and major appliances and offers extendedcgeprograms backed by insurance
from Virginia Surety Company, Inc., a subsidiary”"dN Corporation. Virginia Surety carries an A.Me® Company rating of superior (A-
This program was offered in approximately 65 perocdéithe Company's Superstores at April 30, 1995.

The Company sells its own extended warranty cotgiacmarkets where the third-party programs ateamailable.

Seasonality. Like other retail businesses, the Gyl sales are greater in the fourth quartereofiital year than in other periods of the
fiscal year because of holiday buying patternsoAesponding pre-seasonal inventory build-up is@iased with this sales volume. This
increased sales volume results in a lower ratiiixefl costs to sales and produces a higher ratapefating income to sales in the fourth fi
quarter. The Company's sales for the fourth figoarter (which includes the Christmas season) &#&y@10,235,000 in fiscal 1995,
$1,406,736,000 in fiscal 1994, and $1,098,252,00@cal 1993 and represented approximately 34qmeraf sales in all three fiscal years.

Employees. On April 30, 1995, the Company had 1Bf&durly and salaried employees and 12,479 saletogees working on a commission
basis. Additional personnel are employed durinkedling seasons. Management of the Company cerssits relationship with its
employees to be good. None of the Company's emg#oigesubject to a collective bargaining agreement.

Item 2. Properties.

At April 30, 1995, the Company's retail operatiovere conducted in 356 locations. The Company opeffaur Circuit City Superstore
formats with square footage and merchandise asenttnailored to the population and volume expemstatfor specific trade areas. The "D"
format was developed in fiscal 1995 to serve thetmopulous trade areas. Selling space in the 6Bhat averages approximately 24,000
square feet with total square footage averagingoequpately 42,000. The "D" stores offer the largesrchandise assortment of all the
formats. The "C" format is designed to serve mamdyamaller trade areas and provides a highly eitipe merchandise assortment. New
"C" stores typically have about 17,000 square ééstlling space; total square footage for all $¥@res averages approximately 34,000. The
"B" format is often located in smaller markets witriade areas that are on the fringes of largerapelitan markets. Selling space in these
stores averages approximately 10,000 square féetaniaverage total square footage of approxima4/900. The "B" stores offer a broad
merchandise assortment that maximizes returnesetless populated areas. The "A" format servele#tst populated trade areas. Selling
space in the existing stores averages approxim@fe00 square feet, and total square footage a@eragproximately 16,000. The "A" stores
feature a layout, staffing levels and merchandésmdment that creates high productivity in the lleaamarkets.

The five electronicenly stores offer the Company's full line of conguralectronics and a limited selection of majorlapges. Selling spac
in these stores averages approximately 4,000 sdeetravith an average total square footage of apprately 8,000. The Company's 33 mall-
based Circuit City Express stores are locatedgioreal malls, average approximately 3,000 squaetifesize and sell small, gift-oriented
items.



The following table summarizes the Company's stasesf April 30, 1995:

Supe rstores Electronics-  Mall
D C B A Only Stores Total
Alabama - 5 - - - - 5
Arizona 1 6 1 - - 2 10
Arkansas - 2 - - - - 2
California 1 58 9 - - 2 70
Delaware - 1 - - - 1 2
District of Columbia - - - - - 1 1
Florida - 26 6 - - 1 33
Georgia 1 9 3 - - - 13
Illinois 4 18 3 - - 2 27
Indiana - 1 1 - - - 2
Kansas 1 - - - - - 1
Kentucky - 5 - - - - 5
Louisiana - 5 - - - - 5
Massachusetts 1 7 3 - - 5 16
Maryland - 11 - - 2 4 17
Minnesota - 7 - - - 3 10
Missouri 1 8 - - - 1 10
Nevada - 3 - - - - 3
New Hampshire - 4 - - - 1 5
New Jersey - 4 - - - - 4
New York - - - - - 3 3
North Carolina - 9 2 - - - 11
Ohio 3 3 - - - 1 7
Oklahoma - 2 1 - - - 3
Oregon 1 3 - - - - 4
Pennsylvania - 7 - - - 1 8
Rhode Island - 1 - - - - 1
South Carolina 1 4 - - - - 5
Tennessee - 8 - - 1 - 9
Texas - 28 1 2 - 1 32
Utah 4 - - - - - 4
Virginia - 11 5 3 - 4 23
Washington 1 2 - - - - 3
West Virginia - - - - 2 - 2
20 258 35 5 5 33 356

Of the stores open at April 30, 1995, the Compamg17 stores (10 of which have land leases) amkkethe remaining 339 stores. Three of
the owned stores are financed by Industrial Devalemt Revenue Bonds that are collateralized by pipiable land, building, and
equipment.

For information with respect to obligations fordea, see note 7 of the Notes to Consolidated Fale®i@mtements on pages 29 and 30 of the
Company's 1995 Annual Report to Stockholders, wtidhcorporated herein by reference.

The Company owns the land but leases the buildirnghich its corporate headquarters is located aasds another building on that site for
additional office space. In addition, the Compamynse one location used for additional office spaté ane location leased to others.

The Company owns a 388,000-square-foot consumetreteécs/appliance distribution center in Dosweh,., a 387,000 squafeet consume
electronics/appliance distribution center in Atln®a., and a 173,000- squémet electronics/appliance distribution center ineBalis, Wast
The Virginia and Georgia distribution centers hbeen financed with Industrial Development Revenard3.

The Company leases space for all warehouse, saniteffice facilities except for the aforementidoperties



Item 3. Legal Proceedings.

Because of the nature of the Company's businetbee§,ompany is a party to various legal proceedihgsare incidental to its businesses.
Management believes, after consultation with legainsel, that the outcome of these proceedingswilhave a material adverse effect upon
the financial condition or results of operationglef Company.

Item 4. Submission of Matters to a Vote of Securityolders.
No matter was submitted to a vote of security hddkiring the fourth quarter of the fiscal yearem&ebruary 28, 199
Executive Officers of the Company.

The following table identifies the present execatificers of the Company. The Company is not awséiany family relationship between
any executive officers of the Company or any exgeutfficer and any director of the Company. Aleextive officers are generally elected
annually and serve for one year or until their essors are elected and qualify. The next genezelieh of officers will occur in June 1995.

Name Age Office

Richard L. Sharp 48 Chairman of the Board,
President and C hief
Executive Offic er

Richard S. Birnbaum 42 Executive Vice President
- Operations

W. Stephen Cannon 43 Senior Vice Pre sident and
General Counsel

Michael T. Chalifoux 48 Senior Vice Pre sident,
Chief Financial Officer and
Corporate Secre tary

John A. Fitzsimmons 52 Senior Vice Pre sident
- Administratio n

W. Austin Ligon 44 Senior Vice Pre sident - Corporate
Planning and Au tomotive

W. Alan McCollough 45 Senior Vice Pre sident
- Merchandising

William E. Zierden 56 Senior Vice Pre sident
- Human Resourc es

Raymond M. Albers 53 Vice President and
Chief Informati on Officer

Mr. Sharp is a director and a member of the Comigaggecutive committee. He joined the Company 8218 executive vice president and
was elected president in 1984, chief executiveceffin 1986, and chairman of the board in 1994.

Mr. Birnbaum joined the Company in 1972. He wastelé vice president in 1985, Central Division pdesit in 1986, senior vice president -
marketing in 1991, and executive vice presic- operations in 199«



Mr. Cannon joined the Company in April 1994 as eewice president and general counsel. Prior taifgj the Company, he had been since
1986 a partner in Wunder, Diefenderfer, Ryan, Carfad helen, a Washington, D.C., law firm.

Mr. Chalifoux is a director and a member of the @amy's executive committee. He joined the Compar©B3 as corporate controller and
was elected vice president and chief financialkeffin 1988. He was elected senior vice presidef®b1 and became corporate secretary in
1993.

Mr. Fitzsimmons joined the Company in 1987 as sevite president - administration.

Mr. Ligon joined the Company in 1990 as vice presid- corporate planning and communications. Heelasted senior vice president -
corporate planning and communications in 1991.9941 Mr. Ligon assumed responsibility for the Compsa automotive operations. Prior to
joining the Company, he served in various capacitigh Marriott Corporation

Mr. McCollough joined the Company in 1987 as geheranager of corporate operations. He was elecsidtant vice president in 1989, v
president and Central Division president in 1991 senior vice president - merchandising in 1994.

Mr. Zierden joined the Company in 1984 as vice idex® - human resources. He was elected senioqpvesdent - human resources in 1989.
Mr. Albers joined the Company in 1989 as vice mgitest and chief information officer.
Part Il

With the exception of the information incorporatadreference from the 1995 Annual Report to Stotdkdrs in Item 2 of Part | and Items 5,
6, 7, and 8 of Part Il and Item 14 of Part IV dbtRorm 10K, the Company's 1995 Annual Report to Stockholier®t to be deemed filed
a part of this Report.

Item 5. Market for the Company's Common Equity andRelated Stockholder Matters.

Incorporated herein by reference is the informatippearing under the heading "Common Stock" on gags the Company's 1995 Annual
Report to Stockholders.

As of May 5, 1995, there were 8,009 shareholdersadgrd of the Company's common stock.
Item 6. Selected Financial Data.

Incorporated herein by reference is the informatippearing under the heading "Reported Historig@riation" on page 17 of the
Company's 1995 Annual Report to Stockholders.

The Company adopted FASB Technical Bulletin No190Accounting for Separately Priced Extended Watyrand Product Maintenance
Contracts," as of March 1, 1990. The cumulative@fbf adoption was a reduction in earnings of 383,000, net of tax benefit, ($0.58 per
share) in fiscal 1991.

Item 7. Management's Discussion and Analysis of Relts of Operations and Financial Condition.

Incorporated herein by reference is the informatippearing under the heading "Management's Dismussid Analysis of Results of
Operations and Financial Condition" on pages 1@uth 21 of the Company's 1995 Annual Report tol3tolders, except for the informati
appearing on page 21 of such Annual Report undeh¢fading "Common Stock



Item 8. Financial Statements and Supplementary Data

Incorporated herein by reference is the informatippearing under the headings "Consolidated Stattsnoé Earnings,” "Consolidated
Balance Sheets," "Consolidated Statements of ClastsF "Consolidated Statements of Stockholderslityg' "Notes to Consolidated
Financial Statements," and "Independent Auditoegdt,” on pages 22 through 31 of the Company'$ ¥dthual Report to Stockholders.
Incorporated herein by reference is the informatippearing under the heading "Note 10. Quartertgiigial Data (Unaudited)" on page 3(
the Company's 1995 Annual Report to Stockholders.

Item 9. Changes in and Disagreements with Accounté&on Accounting and Financial Disclosure.
None.
Part Il

With the exception of the information incorporatadreference from the Company's Proxy Statemehéins 10, 11, and 12 of Part Il of this
Form 10-K, the Company's Proxy Statement dated May 995, is not to be deemed filed as a partisfRleport.

Item 10. Directors and Executive Officers of the Cmpany.

The information concerning the Company's directecgiired by this Item is incorporated by referetcthe section entitled "Election of
Directors" appearing at pages 1 through 3 of then@any's Proxy Statement dated May 12, 1995.

The information concerning the Company's execuiffieers required by this Item is incorporated bjerence to the section in Part | hereof
entitled "Executive Officers of the Company" apjpegrmat page 8.

The information concerning compliance with sectl@a) of the Securities Exchange Act of 1934 ramlbyy this Item is incorporated by
reference to the section entitled "Section 16(an@leance" appearing at pages 12 and 13 of the Coyp&roxy Statement dated May 12,
1995.

Item 11. Executive Compensation.

The information required by this Item is incorp@eby reference to the sections entitled "Execufienpensation,” "Employment
Agreements and Change-In-Control Arrangements,™' @uinpensation of Directors," appearing at paggs@ugh 8 and pages 11 and 12 of
the Company's Proxy Statement dated May 12, 1995.

Item 12. Security Ownership of Certain Beneficial @vners and Management.

The information required by this Item is incorp@eby reference to the section entitled "Benefi@ainership of Securities" appearing at
pages 4 and 5 of the Company's Proxy Statemerd dédg 12, 1995.

Item 13. Certain Relationships and Related Transaans.

None.



Part IV
Item 14. Exhibits, Financial Statement Schedule anBeports on Form 8-K.
(a) The following documents are filed as part @ fReport:

1. Financial Statements. The following Consolida&ethncial Statements of Circuit City Stores, laed subsidiaries and the related
Independent Auditors' Report are incorporated igremce to pages 22 through 31 of the Company's 28@ual Report to Shareholders:

Consolidated Statements of Earnings for the figeats ended February 28, 1995, 1994 and 1993.
Consolidated Balance Sheets at February 28, 1995chh994.
Consolidated Statements of Cash Flows for thelfigears ended February 28, 1995, 1994 and 1993.
Consolidated Statements of Stockholders' Equitytferfiscal years ended February 28, 1995, 19941868.
Notes to Consolidated Financial Statements.
Independent Auditors' Report.

2. Financial Statement Schedule. The followingriitial statement schedule of Circuit City Stores, for the fiscal years ended February 28,
1995, 1994 and 1993 is filed as part of this Repod should be read in conjunction with the Cosdéid Financial Statements of Circuit (
Stores, Inc.:

Il Valuation and Qualifying Accounts and Reservet S
Independent Auditors' Report S-2

Schedules not listed above have been omitted bethey are not applicable or are not required eiinformation required to be set forth
therein is included in the Consolidated Financtak&nents or Notes thereto.

3. Exhibits. The Exhibits listed on the accompagylimdex to Exhibits immediately following the fingial statement schedules are filed as
part of, or incorporated by reference into, thip&e

(b) Reports on Form 8-K.

The Company did not file any reports on For-K during the last fiscal quarter covered by thigp&t.
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By s/Richard L. Sharp
Richard L. Sharp

Chai rman of the Board,
Presi dent and

Chi ef Executive Oficer

By s/Mchael T. Chalifoux
M chael T. Chali foux

Seni or Vice President,

Chi ef Financial Oficer and
Corporate Secretary

By s/Keith D. Browning
Keith D. Browning

Vice President,
Corporate Controller and
Chi ef Accounting O ficer

May 26, 1995



Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed &ydhowing persons on behalf of the
Registrant and in the capacities and on the datbsated:

Signature Title Date

Alan L. Wurtzel* Director May 26, 1995
Alan L. Wurtzel

Michael T. Chalifoux* Director May 26, 1995
Michael T. Chalifoux

Richard N. Cooper* Director May 26, 1995
Richard N. Cooper

Douglas D. Drysdale* Director May 26, 1995
Douglas D. Drysdale

Barbara S. Feigin* Director May 26, 1995
Barbara S. Feigin

Theordore D. Nierenberg* Director May 26, 1995
Theordore D. Nierenberg

Walter J. Salmon* Director May 26, 1995
Walter J. Salmon

Mikael Salovaara* Director May 26, 1995
Mikael Salovaara

s/Richard L. Sharp Director May 26, 1995
Richard L. Sharp

Edward Villanueva* Director May 26, 1995
Edward Villanueva

*By: s/Richard L. Sharp
Richard L. Sharp,
Attorney-In-Fact

The original powers of attorney authorizing Richar@&harp and Michael T. Chalifoux, or either oéih, to sign this annual report on behalf
of certain directors and officers of the Comparg/iacluded as exhibit 2.



Circuit City Stores, Inc. Annual Report on Form KO-
INDEX TO EXHIBITS
(3) Articles of Incorporation and Bylaws

(a) Amended and Restated Articles of Incorporatibthe Company, effective January 26, 1990, filedEahibit 3(a) to the Company's Ann
Report on Form 10-K for the fiscal year ended Fabr28, 1993, (File No. 1-5767) are expressly ipooated herein by this reference.

(b) Articles of Amendment to the Amended and Resta#rticles of Incorporation of the Company effeetiFebruary 26, 1993, filed as
Exhibit 3(b) to the Company's Annual Report on FABrK for the fiscal year ended February 28, 19B8e No. 1-5767) are expressly
incorporated herein by this reference.

(c) Bylaws of the Company, as amended and resfgteiti12, 1995, are filed herewith.
(4) Instruments Defining the Rights of Security #als, Including Indentures

(a) Rights Agreement dated April 29, 1988, betwenCompany and Crestar Bank, as Rights Agentl &ileExhibit (2) to the Company's
Form 8-A Registration Statement (File No. 1-57618dfon May 23, 1988, is expressly incorporatecehreby this reference.

(b) $100,000,000 Credit Agreement dated June 322 1i8etween the Company; Crestar Bank; NationsBaiirginia, N.A.; Bank of
America; N.T. & S.A.; and Signet Bank/Virginia. Buant to Item 601(b)(4)(iii) of Regulation S-Kliau of filing a copy of such agreement,
Registrant agrees to furnish a copy of such agreetnghe Commission upon request.

(c) First Amendment to Credit Agreement dated Saptr 14, 1994, to the $100,000,000 Credit Agreerdated June 30, 1992, between the
Company; Crestar Bank; NationsBank of Virginia, N.Bank of America, N.T. & S.A.; and Signet Bankfyinia. Pursuant to Iltem 601(b)(4)
(iii) of Regulation S-K, in lieu of filing a copyf@such agreement, Registrant agrees to furnistpg ebsuch agreement to the Commission
upon request.

(d) $100,000,000 term loan agreement dated Jult 234, between the Company and the Long-Term CBatik of Japan, Limited, as agent.
Pursuant to Item 601(b)(4)(iii) of Regulation SiKJieu of filing a copy of such agreement, Registragrees to furnish a copy of such
agreement to the Commission upon request.

(10) Material Contracts*

(a) Company's 1988 Stock Incentive Plan, filed dsiliit 10(c) to the Company's Annual Report on FA@AK for the fiscal year ended
February 28, 1993, (File No. 1- 5767) is expregstprporated herein by this reference.

(b) Amendments to the Company's 1988 Stock IncerRian filed as Exhibit 10(k) to the Company's Aalrieeport on Form 10-K for the
fiscal year ended February 29, 1990, (File M-5767) is expressly incorporated herein by thisresfee.



(c) Amendment to the Company's 1988 Stock Inceriea filed as Exhibit 4(h) to the Company's Regtidn Statement on Form S-8
(Registration No. 33-50144) filed on July 28, 1982expressly incorporated herein by this reference

(d) Company's Amended and Restated 1989 Eimployee Directors' Stock Option Plan, filed as iBitiA to the Company's Definitive Pro;
Statement dated May 12, 1995, for the Annual MgetihStockholders to be held on June 13, 1995¢psessly incorporated herein by this
reference.

(e) Company's 1994 Stock Incentive Plan filed asiltix99 to the Company's Registration Statemerff@m S-8 (Registration No. 033-
56697) filed on December 1, 1994, is expresslyrnpomted herein by this reference.

(f) Amendment adopted February 10, 1995, to the @om's 1994 Stock Incentive Plan is filed herewith.

(g) Employment agreement dated June 21, 1983, betttee Company and Alan L. Wurtzel, filed as Exhili(w) to the Company's
Registration Statement on Form S-2 (Registration2N83555), is expressly incorporated herein by theference.

(h) Amendment dated September 8, 1983, to employagmeement dated June 21, 1983, between the ConapanAlan L. Wurtzel, filed as
Exhibit 10(h) to the Company's Annual Report onrrdi0-K for the fiscal year ended February 28, 1988e No. 1-5767) is expressly
incorporated herein by this reference.

(i) Amendment dated December 2, 1986, to employragreement dated June 21, 1983, between the Conapanélan L. Wurtzel, filed as
Exhibit 10(k) to the Company's Annual Report onrRdiO-K for the fiscal year ended February 28, 19B8¢ No. 1-5767) is expressly
incorporated herein by this reference.

() Amendment dated May 24, 1989, to employmeneagrent dated June 21, 1983, between the Comparlamd.. Wurtzel, filed as
Exhibit 10(p) to the Company's Annual Report onfrdi0-K for the fiscal year ended February 28, 1980e No. 1-5767) is expressly
incorporated herein by this reference.

(k) Amendment dated June 16, 1992, to employmemieagent dated June 21, 1983, between the Comparilan L. Wurtzel, filed as
Exhibit 10(k) to the Company's Annual Report onrrdi0-K for the fiscal year ended February 28, 1988e No. 1-5767) is expressly
incorporated herein by this reference.

() Employment agreement between the Company aokaril L. Sharp dated October 17, 1986, and amertcihaged August 1, 1989, to the
employment agreement, filed as Exhibit 10(m) to@oenpany's Annual Report on Form 10-K for the figeamar ended February 28, 1993,
(File No. 1-5767) is expressly incorporated hetsirthis reference.

(m) Employment agreement dated June 1, 1988, battheeCompany and John A. Fitzsimmons, filed asitihO(n) to the Company's
Annual Report on Form -K for the fiscal year ended February 28, 1989 g(Nb. -5767) is expressly incorporated herein by thisresfee.



(n) Amendment dated August 1, 1989, to employmgrgement dated June 1, 1988, between the Companjoaim A. Fitzsimmons, filed as
Exhibit 10(0) to the Company's Annual Report onnrdi0-K for the fiscal year ended February 28, 1988e No. 1-5767) is expressly
incorporated herein by this reference.

(o) Employment agreement dated June 1, 1988, battteeCompany and Walter Bruckart, filed as Exhilfifo) to the Company's Annual
Report on Form 10-K for the fiscal year ended Fabr28, 1989, (File No. 1-5767) is expressly incogbed herein by this reference.

(p) Amendment dated August 1, 1989, to employmgréement dated June 1, 1988, between the Compariyvalter Bruckart, filed as
Exhibit 10(q) to the Company's Annual Report onrrdi0-K for the fiscal year ended February 28, 1988e No. 1-5767) is expressly
incorporated herein by this reference.

(q) Amendment dated March 8, 1995, to employmergegent dated June 1, 1988, between the Companyaler Bruckart is filed
herewith.

(r) Employment agreement dated May 25, 1989, bailee Company and Michael T. Chalifoux, filed asibit 10(x) to the Company's
Annual Report on Form 10-K for the fiscal year eshéfebruary 28, 1991, (File No. 1- 5767) is expresstorporated herein by this reference.

(s) Amended and restated employment agreement ttgd .2, 1995, between the Company and Richardr8b&um is filed herewith.

(t) Company's Annual Performan8ased Bonus Plan filed as Exhibit B to the Compabgfinitive Proxy Statement dated May 13, 1994
the Annual Meeting of Stockholders held on Junel®®4, (File No. 1-5767) is expressly incorporatedein by this reference.

(13) Annual Report to Stockholders
(21) Subsidiaries of the Company
(23) Consents of Experts and Counsel

Consent of KPMG Peat Marwick LLP to Incorporationieference of Independent Auditors' Reports iheo@ompany's Registration
Statements on Form S-8.

(24) Powers of Attorney
(27) Financial Data Schedule

* All contracts listed under Exhibit 10 are manag&incontracts, compensatory plans or arrangemétite @ompany required to be filed as
an exhibit.



Description
Reserves deducted from
assets to which they apply:

Year ended February 28, 1993:
Allowance for doubtful accounts

Year ended February 28, 1994:
Allowance for doubtful accounts

Year ended February 28, 1995:
Allowance for doubtful accounts

S-1
Schedule Il
CIRCUIT CITY STORES, INC. AND SUBSIDIARIES

Valuation and Qualifying Accounts and Reserves
(Amounts in thousands)

Balance at Charged Charge-offs
Beginning to less
of Year Income Recoveries
$3,331 $2,498 $ (580)
$5,249 $4,604 $(3,002)
$6,851 $1,292 $(1,406)

Balance at
End of
Year

$5,249

$6,851

$6,737



S-2
Independent Auditors' Report on Financial StatementSchedule

The Board of Directors
Circuit City Stores, Inc.:

Under date of April 5, 1995, we reported on thesodidated balance sheets of Circuit City Stores, &md subsidiaries (the Company) as of
February 28, 1995 and 1994, and the related calaeli statements of earnings, stockholder's equitycash flows for each of the fiscal
years in the thre-year period ended February 28, 1995, as contamgut: February 28, 1995 annual report to stockdrsldThese
consolidated financial statements and our repereitn are incorporated by reference in the anmyalrt on Form 10-K for the year ended
February 28, 1995. In connection with our auditthef aforementioned consolidated financial statémeve also have audited the related
financial statement schedule as listed in Item YP4¢h this Form 1. This financial statement schedule is the resibditg of the Company’
management. Our responsibility is to express aniopion this financial statement schedule baseduraudits.

In our opinion, such schedule, when considereeéletion to the basic consolidated financial stareiéaken as a whole, presents fairly, in all
material respects, the information set forth therei

s/ KPMG Peat Marwi ck LLP

Ri chnond, Virginia
April 5, 1995



POWER OF ATTORNEY

| hereby appoint Michael T. Chalifoux or RichardSharp my true and lawful attorneyfiact to sign on my behalf, as an individual anthie
capacity stated below, the annual report on ForiK B Circuit City Stores, Inc. for its fiscal yeanded February 28, 1995 and any
amendment with such attorney-in-fact may be deempgdopriate or necessary.

s/Alan L. Wirtzel
Director



POWER OF ATTORNEY

| hereby appoint Michael T. Chalifoux or RichardSharp my true and lawful attorneyfiact to sign on my behalf, as an individual anthie
capacity stated below, the annual report on ForiK B Circuit City Stores, Inc. for its fiscal yeanded February 28, 1995 and any
amendment with such attorney-in-fact may be deempgdopriate or necessary.

s/ Ri chard N. Cooper
Di rector



POWER OF ATTORNEY

| hereby appoint Michael T. Chalifoux or RichardSharp my true and lawful attorneyfiact to sign on my behalf, as an individual anthie
capacity stated below, the annual report on ForiK B Circuit City Stores, Inc. for its fiscal yeanded February 28, 1995 and any
amendment with such attorney-in-fact may be deempgdopriate or necessary.

s/ Dougl as D. Drysdal e
Di rector



POWER OF ATTORNEY

| hereby appoint Michael T. Chalifoux or RichardSharp my true and lawful attorneyfiact to sign on my behalf, as an individual anthie
capacity stated below, the annual report on ForiK B Circuit City Stores, Inc. for its fiscal yeanded February 28, 1995 and any
amendment with such attorney-in-fact may be deempgdopriate or necessary.

s/Barbara S. Feigin
Di rector



POWER OF ATTORNEY

| hereby appoint Michael T. Chalifoux or RichardSharp my true and lawful attorneyfiact to sign on my behalf, as an individual anthie
capacity stated below, the annual report on ForiK B Circuit City Stores, Inc. for its fiscal yeanded February 28, 1995 and any
amendment with such attorney-in-fact may be deempgdopriate or necessary.

s/ Theodore D. Nierenberg
Di rector



POWER OF ATTORNEY

| hereby appoint Michael T. Chalifoux or RichardSharp my true and lawful attorneyfiact to sign on my behalf, as an individual anthie
capacity stated below, the annual report on ForiK B Circuit City Stores, Inc. for its fiscal yeanded February 28, 1995 and any
amendment with such attorney-in-fact may be deempgdopriate or necessary.

s/ M kael Sal ovaara
Director



POWER OF ATTORNEY

| hereby appoint Michael T. Chalifoux or RichardSharp my true and lawful attorneyfiact to sign on my behalf, as an individual anthie
capacity stated below, the annual report on ForiK B Circuit City Stores, Inc. for its fiscal yeanded February 28, 1995 and any
amendment with such attorney-in-fact may be deempgdopriate or necessary.

s/Walter J. Sal non
Director



POWER OF ATTORNEY

| hereby appoint Michael T. Chalifoux or RichardSharp my true and lawful attorneyfiact to sign on my behalf, as an individual anthie
capacity stated below, the annual report on ForiK B Circuit City Stores, Inc. for its fiscal yeanded February 28, 1995 and any
amendment with such attorney-in-fact may be deempgdopriate or necessary.

s/ Edward Vil |l anueva
Director



POWER OF ATTORNEY

| hereby appoint Richard L. Sharp my true and lawftorney-in-fact to sign on my behalf, as an wdiial and in the capacity stated below,
the annual report on Form 10-K of Circuit City ®t®rInc. for its fiscal year ended February 28 5188d any amendment with such attorney-
in-fact may be deemed appropriate or necessary.

s/ M chael T. Chalifoux
M chael T. Chalifoux, Chief
Fi nancial Oficer and Director



POWER OF ATTORNEY

| hereby appoint Michael T. Chalifoux my true aadful attorney-in- fact to sign on my behalf, asirgtividual and in the capacity stated
below, the annual report on Form 10-K of CircuityC$tores, Inc. for its fiscal year ended Febri28y1995 and any amendment with such
attorney-in-fact may be deemed appropriate or rsacgs

s/Richard L. Sharp
Ri chard L. Sharp, Chief
Executive Ofice and Director
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CIRCUIT CITY STORES, INC.
BY-LAWS
OFFICES
1. PLACE: The principal office of the Corporatidmadi be in the County of Henrico, State of Virginia
STOCKHOLDERS

2. PLACE OF MEETING: Meetings of the stockholdéehnalsbe held at the principal office of the Corgara or at such other place which
shall be approved by the Board of Directors andgi@sed in the notice of the meeting. Meetings m@yeld either within or without the
State of Virginia.

3. ANNUAL MEETING: Commencing with the year 1978gtannual meeting of the stockholders of the Cearpanm shall be held on the thi
Wednesday in June of each year, or at such otherand place which shall be approved by the BoBRirectors and designated in the no
of meeting. Such meetings may be held either withiwithout the State of Virginia. At the annualetiag the stockholders shall elect a
Board of Directors and transact such other busiagssay properly be brought before them.

4. SPECIAL MEETINGS: Special meetings of the staikllers may be called by the Board of Directors,Ghairman of the Board and the
President of the Corporation.

5. NOTICES: Written notice by mail shall be givendaccordance with

Section 36, stating the place, date and hour oéetimg of stockholders and, in case of a speciatimg the purpose or purposes for which
the meeting is called, shall be given to each stolcler of record entitled to vote at the meetinglass than ten (10) nor more than fifty (50)
days before the date of the meeting, by or at tteiibn of the President, the Secretary, or tie@f or persons calling the meeting. The
notice shall be deemed to be given when it is dégmbsvith postage prepaid in the United States mddressed to the stockholder at the
address as it appears on the stock transfer bddke €orporation. Notice of a meeting to act oraamendment of the Articles of
Incorporation or on reduction of stated capitabora plan of merger, consolidation or exchange Seadjiven in the manner provided above
not less than twen-five (25) nor more than fifty (50) days before thegte of the meeting. Such notice shal



accompanied by a copy of the proposed amendmeraorof reduction or merger, consolidation or exgea

6. ADJOURNED MEETINGS: If a meeting is adjourned fack of a quorum, any matter which might haveperty come before the original
meeting may came before the adjourned meeting wdenvened.

7. VOTING: Each share of stock shall have one wota@ll matters on which stockholders are entitteddte. A stockholder may vote eithel
person or by proxy executed in writing by the stoalker or a duly authorized attorney-in-fact.

8. STOCKHOLDERS ENTITLED TO VOTE: In lieu of clogirthe stock transfer books, the Board of Direcstrall fix a date which is not
more than fifty
(50) days in advance of the date on which the @adi action is to be taken as the record datarigrsuch determination of stockholders.

9. QUORUM: A majority of the shares entitled to @otepresented in person or by proxy, shall cartstih quorum at a meeting of
stockholders. Treasury shares and shares helabsparation of which the Corporation owns a majoot the shares entitled to vote for the
directors thereof shall not be entitled to votéoobe counted in determining the total number détanding shares entitled to vote. If a quo

is present, action on a matter, other than theieteof directors, is approved if the votes casbfing the action exceed the votes cast
opposing the action. In the election of directthese receiving the greatest number of votes Sealleemed elected even though not rece

a majority. At each election for directors, evetyckholder entitled to vote shall have the rightvtbe the number of shares owned by him for
as many persons as there are directors to be élatctkat time and for whose election he has & t@kote.

DIRECTORS

10. RESPONSIBILITY OF DIRECTORS: The affairs andimess of the Corporation shall be under the manageof its Board of Directol
and such officers and agents as the Board of irechay elect and employ.

11. NUMBER OF DIRECTORS: Effective from April 12995 until the 1995 annual meeting of stockholdérs,number of directors shall
ten (10). Effective at the 1995 annual meetingtoflkholders, the number of directors shall be #)eExcept as provided in Section 12(b),
directors shall be elected at the annual meetirgjamkholders or at a special meeting of the stolcldrs called for such a purpose. The
number of directors may be increasel



decreased from time to time by amendment to thgdawvis to the extent permitted by law and by thepBeation's Articles of Incorporation.
They shall be elected by the stockholders for tasfrihree (3) years in the manner set forth inAhticles of Incorporation and shall serve
until the election of their successors.

12. (a) DIRECTORS' NOMINATIONS: Nominations for teéection of directors may be made by the BoarDicéctors or by any
stockholder entitled to vote in the election ofedtors generally. However, any stockholder entittedote in the election of directors
generally may nominate one or more persons fotieteas directors at a meeting only if written wetdf such stockholder's intent to make
such nomination or nominations has been giveneelily personal delivery or by United States maiktpge prepaid, to the Secretary of the
Corporation not later than (i) with respect to &tton to be held at an annual meeting of stodra (other than the 1986 annual meeting),
120 days in advance of such meeting, (ii) with eespo an election to be held at the 1986 annueatimg March 1, 1986 and (iii) with resps
to a special meeting of stockholders for the ebectif directors, the close of business on the gbwday following the date on which notice of
such meeting is first given to stockholders.

Each such notice shall set forth: (a) the nameaaitless of the stockholder who intends to makadinenation and of the person or persons
to be nominated; (b) a representation that thekhtider is a holder of record of stock of the Cagtimn entitled to vote at such meeting and
intends to appear in person or by proxy at the imgébd nominate the person or persons specifigdemoaotice; (c) a description of all
arrangements or understandings between the statskh@hd each nominee and any other person or gefsaming such person or persons)
pursuant to which the nomination or nominationstaree made by the stockholder; (d) such otherimétion regarding each nominee
proposed by such stockholder as would be requirde tincluded in a proxy statement filed pursuarihe proxy rules of the Securities and
Exchange Commission, had the nominee been nomimatéudended to be nominated, by the Board of @oks; and (e) the consent of each
nominee to serve as a director of the Corporafisn elected. The Chairman may refuse to acknoveléldg nomination of any person not
made in compliance with the foregoing procedure.

12. (b) DIRECTORS' TERM: No decrease in the nundfefirectors shall have the effect of changingtdren of any incumbent director.
Unless a director resigns or is removed by the ritgjeote of the stockholders, every director shwlld office for the term elected or until a
successor shall have been elected.



vacancy occurring in the Board of Directors mayilbed by the affirmative vote of a majority of themaining directors though less than a
qguorum of the Board of Directors; provided, howetkat the aggregate number of vacancies resditimy increases in the number of
directors which may be created and filled by actibthe Board of Directors between annual meetofggockholders shall be limited to two.
The act of the majority of the directors preserd ateeting at which a quorum is present shall batt of the Board of Directors.

13. DIRECTORS' MEETING: The annual meeting of tirectors shall be held immediately after the anmueéting of the stockholders. The
Board of Directors, as soon as may be conveniéait tife annual meeting of the stockholders at whigth directors are elected, shall elect
from their number a Chief Executive Officer (CEQ)awshall be the Chairman of the Board or the Peggjchs the Board shall designate.
Special meetings may be called by the CEO, thedBofDirectors or any two directors by giving neatiof the time and place in accordance
with Section 14. Special meetings of the Board wé&ors (or any committee of the Board) may bel sl telephone or similar
communication equipment whereby all persons padiaig in the meeting can hear each other, at smehas my be prescribed, upon call of
the CEO or any two members of the Board. A quorbail e a majority of the directors. Action maythken by the directors or a committee
of the Board of Directors without a meeting if att@n consent, setting forth the action, shall igaed by all of the directors or committee
members either before or after such action. Suosemt shall have the same force and effect asr@moas vote.

14. NOTICE OF MEETING: At the annual meeting of Beard of Directors each year and at any meetiaggtfter, the Board shall
designate the dates, times and places of regulatimye of the Board for the ensuing calendar yegad, no notice of any kind need be given
thereafter with respect to such regular meetingsicd of any special meeting of the Board shalbberal, telegraphic or written notice duly
given to each director not less than five (5) dagfore the date of the proposed meeting, but aevaif/notice of such meeting in writing,
signed by a director of the Corporation beforefterahe time stated in such notice, shall be eajeivt to the giving of such notice.
Attendance at a meeting shall be deemed a waiveotafe of such meeting, unless the sole purposgtending the meeting shall be to object
to the transaction of any business.

15. COMPENSATION: Directors shall not receive dexlasalary for their services, but directors mayaiel a fixed sum and expenses for
attendance at any regular or special meeting oBt#rd of Directors or any meeting of any Commiti@e such other compensation as the
Board of Directors shall determine. A direc



may serve or be employed by the Corporation inathgr capacity and receive compensation thereafter.

16. DIRECTOR EMERITUS: The Board may appoint to plesition of Director Emeritus any retiring directeho has served not less than
three years as a director of the Corporation. $ierhon so appointed shall have the title of "Doe&meritus" and shall be entitled to receive
notice of, and to attend all meetings of the Bohtd,shall not in fact be a director, shall notloéitled to vote, shall not be counted in
determining a quorum of the Board and shall noehaw of the duties or liabilities of a directorden law.

17. EXECUTIVE COMMITTEE: With the approval of a noaity of the whole Board of Directors, two or matieectors may be designated to
constitute an Executive Committee. The Executiven@ittee may exercise all corporate powers of thgp@@tion and manage its business
and affairs to the same extent as the Board ofclirs, subject to the limitations set forth in

Section 13.1-689 of the Virginia Stock Corporatiet and any successor legislation thereto. The @oéDirectors may at any time, by
resolution, limit the powers of the Executive Cortteg. The Executive Committee may meet at schedurfezs or, upon notice to each
member, hold a special meeting. The Executive Cdtaeshall keep minutes of its meetings. Vacarioi¢ise membership of the Executive
Committee shall be filled by the Board of Directors

18. AUDIT COMMITTEE: The Board of Directors shafpjoint each year an Audit Committee, composed skebly of outside directors,
which shall perform such duties as they consideesgary and desirable to properly evaluate andrg@nsupervise the Corporation's
accounting procedures including but not limitedrte following:

1. Recommend outside auditors to the Board.

2. Determine that the scope of the audit is adegaiatl approve the audit fee.

3. Review audit results with the outside auditors.

4. Review and approve the retention of the outaigitors to perform non-audit services and apptbedee therefor.

5. Recommend policy for the scope, frequency, aathad of internal audit reports and review the ltsghereof. Develop a direct line of
communication with internal auditors, if and whels are employe



6. Review all filings with the Securities and Exnga Commission.
7. Review pending lawsuits.
8. Review insurance coverage.

The Audit Committee should develop and follow a poalensive checklist so as to ensure that the Ctigais inquiries of the outside
auditors and management are systematic in scoje CBmmittee shall have free access to the ousidéors and to the Corporation's
general counsel. Meetings of the Committee shoelddneduled not less than three times each yehravgortion of each meeting being held
without management representatives present. Miraftesch meetings should be kept and reports natteetentire Board of Directors.

19. COMPENSATION AND PERSONNEL COMMITTEE: The BoasfiDirectors shall appoint each year a Compensaia Personnel
Committee, which shall be composed of three outdideetors, and shall have the following duties:

1. Review and recommend to the Board current managecompensation programs including salaries, §emand fringe benefits and the
creation of new officerships.

2. Review and report to the Board on the fundind atequacy of existing retirement programs, andmacend new programs, if appropriate.
(This responsibility does not include investmertigyoand other responsibilities of the Trusteeshef Profit Sharing Fund.)

3. Award and administer pursuant to existing authothe Corporation's Stock Option and PerformaBhare Programs and review and
recommend similar future programs, if any.

4. Review top management organization, assist #@ {D determining that the Corporation has adeqdepeh and breadth of management to
carry out its expansion programs and to providestmcession in the event of retirement or the ucigated departure of a key executive.

5. Review the Corporation's programs for attractdeyeloping and compensating management persahlwier and middle levels.

20. NOMINATING AND STRUCTURE COMMITTEE: The Board ®irectors shall appoint each year a Nominating Structure
Committee, which shall be composed of at leasethmembers of the Board.



majority of the members of the Nominating and Surtee Committee shall be outside directors. Thetions of this Committee shall include
the following:

1. Review the performance and contribution of éxgstlirectors for the purpose of recommending wlethey be nominated for a successive
term.

2. Recommend policies with regard to the size, amitjpn and function of the Board.

3. Suggest persons to fill vacancies on the Boaddnaaintain files on names submitted.

4. Assist the Chairman of the Board in carrying @ubrientation program for new directors.

5. Review and recommend to the Board changes amairaments in the functioning of the Board.
6. Review and recommend compensation levels faideidirectors.

21. OTHER COMMITTEES: The Board of Directors maid@ate such other committees as it deems advidahtd committee shall cons
of at least two (2) directors and, to the extenwjated by the resolution of the Board of Directaisall have and exercise such powers of the
Board of Directors in the management of the busiaesl affairs of the Corporation as may be lawfd#egated.

OFFICERS

22. OFFICERS: The officers of the Corporation shalla President, a Secretary and a Treasureroéadiom shall be elected by the Board
of Directors. In addition, the Board of Directorayrelect or the President, if so authorized byBberd of Directors, may appoint one or m
Vice Presidents and other officers or assistamtef as may be deemed necessary or advisableryooraethe business of the Corporation.
The President shall be a member of the Board adbirs. Any two offices may be combined in the saerson except the offices of
President and Secretary.

23. ELECTION AND REMOVAL OF OFFICERS, TERM: Officesshall be elected at the annual meeting of thedBofDirectors
immediately following the annual meeting of stocklews or appointed at the time thereof, and maglbeted or appointed at such other time
or times as the Board of Directors or the persartisaized to mak



appointments shall determine. All officers shallchoffice, unless removed, until the time of then@nnual meeting of the Board of Direct

or until their successors are elected. Any offipay resign at any time upon written notice to theskRlent or the Board of Directors, and such
resignation shall be effective when notice is deldd unless the notice specifies a later effectate. Elected officers may be removed, with
or without cause, at any time by the Board of Oivex. Appointed officers may be similarly removedtbe persons having the authority to
appoint them or by the Board of Directors.

24. CHAIRMAN OF THE BOARD: The Chairman of the Bdaif one is designated by the Board of Directshall preside at all meetings of
the Board and of stockholders and perform suchrathtées as the Board shall assign from time t@tim

(a) VICE CHAIRMAN OF THE BOARD: The Vice Chairmarf the Board, if one is designated by the Board mé&ors, shall at the request
of or in the absence of the Chairman of the Boprelside at meetings of the Board and of stockhsldad, when requested to do so, by the
Board, shall perform all of the functions of thea@man of the Board during the absence or incapa€ithe latter.

25. PRESIDENT: The President, in the absence o€tierman of the Board and the Vice Chairman ofbard, shall preside at all meetir

of the Board of Directors and stockholders, shallehpower to call special meetings of the stockdnsidind directors for any purpose; may
hire, appoint and discharge, subject to the appaivide Board of Directors, employees and agefth@ Corporation and fix their
compensation; may make and sign deeds, mortgageds @f trust, notes, leases, contracts and agniteimehe name and on behalf of the
Corporation; shall have power to carry into effaitdirections of the Board of Directors; and shalve general supervision of the business of
the Corporation; and shall have general supervigfdhe business of the Corporation, except as Ipeaymited by the Board of Directors, the
Articles of Incorporation, or these bylaws.

26. VICE PRESIDENT: Such Vice Presidents, in thdeordesignated by the Board of Directors from ttméme, shall exercise all of the
functions of the President during the absenceaapacity of the latter.

27. SECRETARY: The Secretary shall be the ex-affaderk of the Board of Directors and shall givecause to be given, notices of all
meetings of stockholders and directors, and abrotiotices required by law or by these by-laws. $heretary shall record the proceedings of
the meetings of the stockholders and directorstinak kept for that purpose and shall keep the cfethle



Corporation and attach it to all documents reqgisnch impression unless some other officer isgthesed to do so by the Board of Directt
The Secretary shall also perform such other dasasiay be assigned by the Board of Directors.

28. ASSISTANT SECRETARY: There may be one or mossistant Secretaries who shall exercise all ofutthetions of the Secretary duri
the absence or incapacity of the latter and sucdratuties as may be assigned from time to timén&yBoard of Directors.

29. TREASURER: The Treasurer shall keep or cauge tcept full and accurate books of account, ang make and sign deeds, mortgages,
deeds of trust, notes, leases, contracts and agreésein the name and on behalf of the Corporatmenever required by the Board of
Directors or the President, the Treasurer shatleea financial statement showing all transactwfrthe Treasurer and the financial condition
of the Corporation.

30. OTHER OFFICERS: There may be one or more Assidtice Presidents, Assistant Treasurers, Coetroll Assistant Controllers, who
shall perform such duties as may be assigned fimmto time by the Board of Directors.

31. COMPENSATION: The compensation of all officefgshe Corporation shall be fixed by the Board dfetors.
RECORDS

32. FORM OF STOCK CERTIFICATE: The certificatesstdck of the Corporation shall be numbered andredt® the books of the
Corporation as they are issued. They shall be digmenually or by the use of a facsimile signatbsethe Chairman of the Board, by the
President or a Vice President designated by thedBafeDirectors and countersigned by the Secretagn Assistant Secretary. They shall
bear the corporate seal or a facsimile thereof.Bderd of Directors of the Corporation may issuépsin registered or bearer form, which
shall entitle the holder to receive a certificaied full share. Scrip shall not entitle the holtteexercise voting rights or to receive dividends
thereon or to participate in any of the asset®i@fGorporation in the event of liquidation. The Bbenay cause scrip to be issued subject to
the condition that it shall become void if not eanged for certificates representing full sharesigeé specified date or subject to any other
conditions that it may deem advisable. No fractiGgteres shall be issued.

33. LOST CERTIFICATES: The President or Secretaay mirect a new certificate or certificates to $&ued in place of any la



or destroyed certificate or certificates previousBued by the Corporation if the person or persams claim the certificate or certificates
make an affidavit stating the certificates of sthelve been lost or destroyed. When authorizingsthigance of a new certificate or certifica
the Corporation may, in its discretion and as al@@n precedent to the issuance thereof, reqhigeotvner of such lost or destroyed
certificate or certificates, or the legal repreatine, to advertise the same in such manner aSahgoration shall require and/or to give the
Corporation a bond, in such sum as the Corporatian direct, to indemnify the Corporation with resipi® the certificate or certificates
alleged to have been lost or destroyed.

34. TRANSFER OF STOCK: Upon surrender to the Cafpon, or to the Transfer Agent of the Corporatibany, of a certificate for shares
duly endorsed or accompanied by proper evidense@fession, assignment or authority to transferChrporation shall issue a new
certificate to the person entitled thereto, catitelold certificate, and record the transactionruip@books.

35. REGISTERED STOCKHOLDERS: The Corporation sbhallentitled to treat the holder of record of angretor shares of stock as the
owner thereof and, accordingly, shall not be botangtcognize any equitable or other claim to ceriest in such share or shares on the part of
any other person. The Corporation shall not bddifdr registering any transfer of shares whichraggstered in the name of a fiduciary un
done with actual knowledge of facts which wouldsmthe Corporation's action in registering thedfanto amount to bad faith.

OTHER MATTERS

36. NOTICES: Each stockholder, director and offigleall furnish in writing to the Secretary of ther@oration the address to which notice
every kind may be delivered or mailed. If such perfails to furnish an address, and the Post Offibd@ses the Corporation that the address
furnished is no longer the correct address, the@ation shall not be required to deliver or may &otice to such person. Whenever notit
required by applicable law, the Articles of Incoration or these by-laws, a written waiver of suclice signed before or after the time stated
in the waiver or, in the case of a meeting, therathnce of a stockholder or director (except fersble purpose of objecting) or, in the case of
a unanimous consent, the signing of the conseal, Is& deemed a waiver of notice.

37. REGISTERED OFFICE AND AGENT: The Corporatiorablat all times have a registered office and asteged agen



38. CORPORATE RECORDS: The Corporation shall kempect and complete books and records of accounatsranutes of the
stockholders' and directors' meetings, and shalb let its registered office or principal place o$imess, or at the office of its transfer agent, if
any, a record of its stockholders, including thenea and addresses of all stockholders and the nuoiass, and series of the shares held by
each. Any person who shall have been a stockholdercord for at least six months immediately pdieg demand, or who shall be the
holder of record of at least five percent (5%) lbflee outstanding shares of the Corporation, updtten request stating the purpose therefor,
shall have the right to examine, in person or bynagr attorney, at any reasonable time or tin@safy proper purpose, the books and
records of account of the Corporation, minutesraedrd of stockholders, and to make copies or etdrherefrom.

39. REQUEST FOR FINANCIAL STATEMENT: Upon the watt request of any stockholder, the Corporation shail to the stockholder
its most recent published financial statement.

40. VOTING STOCK IN OTHER CORPORATIONS: Unless athise provided by the Board of Directors, the Rieast, in the name and on
behalf of the Corporation, may appoint from timeitoee himself or any other person (or persons) ypraxtorney or agent for the Corporation
to cast the votes which the Corporation may beledtto cast as a stockholder or otherwise in ahgrocorporation, domestic or foreign,
whose stock or securities are held by the Corpmmatr to consent in writing to any action by sother corporation, or to exercise any or all
other powers of this Corporation as the holdehefgtock or other securities of such other corpmrafhe President may instruct the person
or persons so appointed as to the manner of casticiy votes or giving such consent and may exexutause to be executed on behalf of the
Corporation and under its corporate seal suchemritroxies, consents, waivers, or other instrumasit®ay be deemed necessary or proper.
The President may attend any meeting of the holafestock or other securities of any such othepowation and vote or exercise any or all
other powers of this corporation as the holdehefdtock or other securities of such other corpmrat

41. SEAL: The seal of the Corporation shall beaafticed circular die containing the word "SEAL'tive center and the name of the
Corporation around the circumference.

42. AMENDMENT OF BY-LAWS: The power to alter, amendrepeal the by-laws or adopt new by-laws shalésted in the Board of
Directors unless otherwise provided in the Artiadé$ncorporation. B-laws adopted by the Board of Directors may



repealed or changed or new by-laws adopted bytthu&lsolders, and the stockholders may prescribieatimabylaw adopted by them may r
be altered, amended or repealed by the Board eftfuirs.

43. FISCAL YEAR: The fiscal year of the Corporatisimall end on the last day of February in each.year

44. GENERAL: Any matters not specifically covergdthese by-laws shall be governed by the applicptigisions of the Code of Virginia
in force at the time



EXHIBIT 21
CIRCUIT CITY STORES, INC.
Subsidiaries of the Company

Jurisdiction of
Incorporation

Subsidiary or Organization
Acme Commercial Corporation Virginia

CC Distribution Company of Virginia, Inc. Virginia
Circuit City Stores West Coast, Inc. California
First North American National Bank National Bank

Northern National Insurance Ltd.

Patapsco Designs, Inc.

Located in Georgia
Bermuda

Maryland



EXHIBIT 23
Consent of Independent Auditors

The Board of Directors
Circuit City Stores, Inc.:

We consent to incorporation by reference in théstegfion statements (Numbers 33-56697, 33-5318%® .44, 33-36650 and 33-22874) on
Form S-8 of Circuit City Stores, Inc. of our repdated April 5, 1995, relating to the consolidaathnce sheets of Circuit City Stores, Inc.
and subsidiaries (the Company) as of February 285 hnd 1994, and the related consolidated statsméearnings, stockholders' equity
cash flows for each of the fiscal years in theehyear period ended February 28, 1995, which répancorporated by reference from the
annual report to stockholders in the February 285lannual report on Form 10-K of Circuit City ®®rinc. We also consent to the
incorporation by reference in the foregoing registin statements of our report dated April 5, 1988ting to the financial statement sche«
of Circuit City Stores, Inc., which report appeasslisted in Item 14(a)2 of this Form 10-K.

s/ KPMG Peat Marwi ck LLP

Ri chnond, Virginia
May 19, 1995



March 8, 1995

Mr. Walter Bruckart
10813 Cherry Hill Drive
Richmond, VA 23060

Dear Mr. Bruckart:

This letter agreement will confirm our understamggéffective March 1, 1995 concerning certain charigghe terms and conditions of the
Employment Agreement entered into on June 1, 198 between Circuit City Stores, Inc. (the "Compdand you (the "Employee”), as
amended by letter agreement dated August 1, 1889'Bmployment Agreement" or the "Agreement"). Thanges are as follows:

Article I - Delete the present text of this sentend substitute the following:

Effective March 1, 1995, the Employee shall begirew phase of his employment with the Company. mueach year of the new phase, the
Employee agrees to devote his time to the perfocmain such duties as may be assigned to him frora to time by the Company's Board or
Chief Executive Officer. The Employee's title dyrithis phase shall be "Consultant.”

Article 1I: - Delete the present text of this sectiand substitute the following:

Effective March 1, 1995, the term of this Agreemsimll be five years. The Agreement shall expirenupebruary 29, 2000 and may be
terminated prior to its expiration by either then@many or the Employee. The consequences of susiménation are described in other
provisions of this Agreement.

Article 11l - Delete the present text of this sectand substitute the following:
Effective March 1, 1995, the Employee's compengsattall

be:



Mr. Walter Bruckart

Page 2
March 8, 1995
(1) Base salary of $200,000.00 per year.

(2) Participation in the Company's insurance pkamsthe Company's fringe benefit and executive ersation programs for senior
management in accordance with the terms and pomgsf those plans and programs, as they may ékeiat from time to time; except,
however, that the Employee shall not:

(a) receive any new grants under the Company'& steentive programs.

(b) be eligible for the fiscal year bonus prograiteraFY 1995.

(c) receive credit for service toward the retiretrgan beyond March 2, 1995.
(d) be eligible for Long Term Disability insurance.

In addition, during the term of this Agreement @@mpany shall reimburse the Employee for all reabtand necessary expenses incurred
by the Employee in connection with the performaoickis duties hereunder in accordance with corgopaticies and procedures covering
travel and business expense reimbursement, asrthgye in effect from time to time.

Article VI(2): - Delete the present text of thiscien and substitute the following:

(2) Without Cause. The Company may terminate thelyee's employment at any time prior to the exjgraof this Agreement without
cause ("cause being defined in Article VI(1)). he event that after March 1, 1995: (a) the Emplayemployment is terminated by the
Company without cause; (b) the Employee resigiiseaCompany's request at a time when no causerfoirtation exists; or

(c) the Employee voluntarily terminates his empleyrnas a result of a reduction in compensatioreaefits (which is not part of a prorata
reduction in executive compensation or benefitsierCompany's senior executives) or as a resaltsignificant reduction in the Employee's
responsibilities, and the voluntary termination urs:
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within 60 days after such reduction, the Employeaidorfeit the right to any compensation (otheairt deferred compensation) under this
Agreement after the date of termination except:

() The Employee shall continue to receive the tssdary provided for in Article Il of this Agreemteuntil the date this Agreement would h
expired had the termination not occurred; and

(i) Participation in the Company's insurance pliorsl2 months after employment terminates to ttterg permitted by the provisions of st
plans, except as modified by Article Il (2) above.

Article VI(3): - Delete the present text of thiscien and substitute the following:

(3) Death or Disability. If the Employee dies ocbmes disabled during the term of this Agreeméiet Employee's employment may be
terminated by the Company. In such event, neithériicle VI(1) or (2) shall be applicable. The demination as to whether the Employee
has suffered a disability and the date on whicldibability commenced shall be made by the Commjiteits sole discretion, on the basis of
competent evidence. In the event of terminatiorabse of disability or death, the Employee or thagleated beneficiary of the Employee in
the case of death, shall continue to receive tise balary provided for in Article 1l until the datden this Agreement would have expired
the termination not occurred. Any amounts the Eiygdoreceives under insurance or other programesr(titan life insurance) provided by
the Company in which the Employee may be a pasdidigluring such period of time shall be an offeedrhounts which he would otherwise
receive under this Article VI(3).

Article VII(2): - Delete the present text of thisdion and substitute the following:

(2) Voluntary Termination Following a Change in @wh The provisions of Article VII(1) notwithstaird, in the event that a Change in
Control (as hereinafter defined) occurs and withie yea
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thereafter the Employee voluntarily terminatesdmgployment (other than pursuant to provision (cAuicle VI(2)), the Employee shall be
entitled to receive the entire of base salary wikiclild have been payable to him until the datexpfration of this Agreement, payable to |
over the same period of time as such payments waaid been paid had this Agreement not been tetesina

Except as provided in this letter, after March 993, all of the provisions of the Employment Agremtshall remain in full force and effect.
Until March 1, 1995, the present terms and conatiof the Employment Agreement shall remain incffe

Please indicate your agreement and acceptance abthve by signing and returning a copy of thigfet
CIRCUIT CITY STORES, INC.

s/Richard L. Sharp

Ri chard L. Sharp
Chai rman, President and CEO

ACCEPTED AND AGREED:

s/ Wal ter Bruckart March 9, 1995
Wal ter Bruckart Dat e



EMPLOYMENT AGREEMENT

THIS AGREEMENT is made as of May 12, 1995, by aetiieen CIRCUIT CITY STORES, INC., (the "Company)Virginia Corporation,
and Richard S. Birnbaum, (the "Employee").

The parties agree as follows:
ARTICLE |
Services

The Company agrees to employ the Employee as Execvice President during the term of this Agreetd@ine Employee agrees to devote
his full time and attention to the business of @mnpany and to the faithful performance of hiselsias Executive Vice President and to the
performance of such additional duties as may bigred to him from time to time by the Company's Bloaf Directors (the "Board") or Chi
Executive Officer.

At any time and from time to time while this agresrhis in force, the Employee may be appointedith ®ther executive positions and be
given such other titles and executive responsgislias the Board may determine.

ARTICLE Il
Term

The Company agrees to employ the Employee andriipdyee agrees to serve the Company for a terrmbiegj as of May 12, 1995 and
continuing through May 11, 1997. The term of thgréement shall be automatically extended for aaltkii one-year periods unless either
party notifies the other in writing at least onebefore the end of the then-current term thabés not wish to extend the term. For example,
if such a notice is not given by May 12, 1996, tidyen of this Agreement shall extend through May11998. However, in order for the
contract to expire on that date, notice must bergiwy May 12, 1997. If no such notice is given,tdren shall extend through May 11, 1999.
This Agreement may be terminated prior to its exqon by either the Company or the Employee. Thesequences of such a termination are
described in other provisions of this Agreem:



ARTICLE 1lI
Compensation
The Employee's compensation shall include:

(1) Base salary, as determined by the Board o€tirapensation and Personnel Committee of the Bahed'Committee") following an
annual review of the Employee's compensation. Untile 1, 1995, such base salary will be $475,00n00ally.

(2) Cash bonuses in accordance with the Compangisah bonus program established by the Board o€tmamittee and on a basis no less
favorable than that applicable to other senior gangent employees and such other cash bonuses Bsate: or the Committee, in their
discretion, may determine from time to time.

(3) Participation in the Company's stock incenpivegrams to the extent the Board or the Committetheir discretion determines is
appropriate for senior management employees.

(4) Participation in the Company's pension and bleaefit plans and all of the Company's fringedfttmnd executive compensation
programs for senior management employees not oibeprovided for in this Agreement in accordancthhie terms and provisions of thc
plans and programs, as they may be in effect fiora to time.

In addition, the Company shall reimburse the Emgéofor all reasonable and necessary expenseséddoyrthe Employee in connection v
the performance of his duties hereunder in accaalanth corporate policies and procedures coveriangel and business expense
reimbursement, as they may be in effect from timtne.

The Employee may elect to defer all or any pahisfsalary or bonus by filing a written electiohgt'Election) to that effect with the
Secretary of the Company. As to salary, the Electitall be effective only with respect to compeiosafor services performed after the
Employee files the Election. As to bonuses, thetithe shall be effective only with respect to bosmisletermined and awarded to the
Employee after the Employee files the Election. Aanyounts deferred by the Employee will be creditedn account established for him on
the books of the Company. This account will als@isslited



as of the end of each fiscal year, until such tam@o balance remains in the account, with aniadditamount equal to the product of (a) the
average balance credited to the account durindifzatl year and (b) a percentage which shall kdithe weighted average of the prime rate
announced by Signet Bank from time to time duriaghsfiscal year. The total amount credited to #tisount will become payable to the
Employee after his termination of employment upachspayment schedule as he may specify in theiftedf termination of employment
occurs by reason of death, or if the Employee dites payments have commenced, any remaining pagmeihbe made to one or more
beneficiaries designated by the Employee in amgifiled with the Secretary of the Company. If BEraployee fails to designate a beneficii
or if all the designated beneficiaries predece&se rayment of the remaining unpaid balance inateount will be made to the Employee's
estate. The Company reserves the right to accelpegiments or to make payment of the amounts rémgaimpaid in a lump sum. All
determinations made and actions taken by the Coypadier this Article shall be binding upon the Hariaries and the Employee's estate.
The Employee's rights, or the rights of any benafi; are those of a general creditor of the Corgpan

ARTICLE IV
Confidential Information

The Employee recognizes that by virtue of his prepesition and his tenure with the Company in x&cetive capacity, he has and will
continue to have access to Company trade secrétsthar confidential information in whatever forsdocuments, software, C.D. Rom,
firmware, brochures, data, materials, knowledgaplgs, pictures and the like including, but not fedito, the Company's business methods,
expansion strategies, expansion plans, merchagdisid marketing techniques or policies, trainirdhtéques, internal operations, supplier
information, pricing information, internal corpoegblanning methods, systems and operating procedume other business matters (the
"Confidential Information").

The Employee recognizes and acknowledges that@anfidential Information, as may exist from timetitme, is a valuable, special and
unique asset of the Company, and that this Contiddnformation and its use have been respondil¢he rapid growth and nationwide
expansion of the Company, and if known by an emtitgyaged in the "Business of the Company," woultearreparable harm to the
Company. The "Business of the Company", shall imélg as: (a) retail sales and service of conswatemtronics or appliances (with or
without after-sale service) or (b) the purchassade of motor vehicles (with or without providinfijea-sale service) or ¢) any other line of
business in which th



Company becomes engaged before the date the Engfdammaployment terminates.
Therefore, except in performing his duties as apleyee of the Company, the Employee shall not:
(1) Make or cause to be made any reproductionsyfaonfidential Information belonging to or in thessession of the Company; or

(2) Remove any Confidential Information from theimises of the Company or fail or refuse to surretitke same to the Company
immediately upon the termination of his employmenéat any prior time upon the Company's request; or

(3) Use for his own benefit or purposes or disckoser use for the benefit or purposes of anyoherathan the Company, both during his
employment and after the termination of his emplegmany trade secrets or other Confidential Infdiam, whether he learned the
information before or after signing this Agreement.

ARTICLE V
Non-competition and Non-solicitation

(1) Non-competition. Except as hereinafter providkd Employee agrees that he will not, withoutgher written consent of the Company,
engage in competition with the Company by beingeissed with any Competing Business (as hereindiéned) during the term of this
Agreement and for a period of one year followirggtérmination or expiration. For purposes of thiticde, the Employee will be deemed to
have associated with a Competing Business if hedifgctly or indirectly, alone or as a member gfaatnership, owns greater that a 5%
interest in; or (2) manages, operates, controlacts as a consultant to; or (3) serves as areofficdirector or in any managerial or executive
position; with any Competing Business.

A "Competing Business" is any business entity whinfjages in the Business of the Company and enga§edbstantial Competition with
the Company in one or more Metropolitan Statistisadas ("MSA"), in which the Company has its opemator in which, at the date the
Employee's employment terminates, the Companygaged in real estate site selection or has takgimefusteps toward the commencement
of operation in the future, either alone or in @sstion with another entity ("Future Statisticaleas"), and in which the Company collectively
produced, or, in the case of Future Statisticab&rés projected to produce in the first year adrafions, more than $5 million of gross sales.
A



business will not be considered to be in "Substh@ompetition" with the Company if: (1) the busiseor the operating unit of the busines
which the Employee is employed or with which thefogee is associated (the "Business Unit") is mgfagied in the Business of the
Company; or (2) if sales of the Business Unit'sdpiais or services in the Business of the Compangtitate less than 10% of such Business
Unit's sales; or (3) if the sales of the Busineadt lth the Business of the Company do not congtitabre than 10% of the sales of the
Business Unit, but there is not significant geobiepverlap between such Business Unit and the @orip business locations. For the
purposes of this provision, there will not be anffigant geographic overlap if less than 10% of shées of such Business Unit and less than
10% of the Company's sales (i) are in the same MIS@) are projected to be in the same MSA wittiie first year of operations in the case
of Future Statistical Areas. The term "BusinesthefCompany" is defined in Article IV. In every eashe good faith judgement of the
Committee shall be conclusive as to whether thelByeg is associated with a Competing Business.

(2) Non-solicitation. The Employee agrees thatmyithe term of this Agreement and for a periodaaf years following its termination, he
will not, without the prior written consent of tl@mpany, directly or indirectly engage in effoisiduce the Company's employees to
terminate their employment for the purpose of be&ngployed by another business entity.

(3) Change of Control. In the event that the Eme&y employment is terminated within two yearsofelhg a Change of Control (Change of
Control being defined in Article VII) under circutasices described in Article VI(2), the Employeellshat be bound by the provisions of tl
Article.

ARTICLE VI
Termination by the Company

(1) For Cause. The Company may immediately termitteé Employee's employment at any time prior éoetkpiration of this Agreement for
"cause". For purposes of this Agreement, the fatgvshall be "cause" for termination.

(a) continued and deliberate neglect by the Em@aféhis employment duties; or

(b) criminal misconduct of the Employee in connectwith the performance of any of his duties, idahg, by way of example but not
limitation, misappropriation of funds or propertiytbe Company or accepting brib



or kickbacks in connection with any transactioreead into on behalf of the Company; or

(c) failure of the Employee to disclose to the Bbarconflict of interest, of which he knew or, witasonable diligence, would have known,
in connection with any transaction entered intdehalf of the Company; or

(d) conduct by the Employee that would result irtarial injury to the reputation of the Company & Were retained in his position with the
Company; or

(e) the Employee's conviction of a felony; or
(f) a preliminary or permanent injunction or simitamedy is entered against the Employee, the Coynpaboth preventing the Employee or
the Company from performing all or part of this Agment; or

(g) breach by the Employee of the provisions ofdles IV or V of this Agreement; or
(h) deliberate actions by the Employee which argreoy to the best interests of the Company.

In every case, the good faith judgement of the Catamshall be conclusive as to whether causeefonination exists. In the event of a
termination for cause, which shall include resigraby the Employee at the Company's requestiat@when cause for termination exists,
the Employee shall forfeit the right to any compagith (other than deferred compensation) underAgigement after the date of terminati
except to the extent that the terms of any planzagrams referred to in Article Il

(4) or any applicable law require otherwise.

(2) Without Cause. The Company may terminate thelByee's employment agreement at any time pritinéaexpiration of this Agreement
without cause ("cause" being defined in Article Mj)( In the event: (a) the Employee's employmetgrisiinated by the Company without
cause; (b) the Employee resigns at the Companytest at a time when no cause for termination &xist(c) the Employee voluntarily
terminates his employment as a result of a redudgti@ompensation or benefits (which is not para grorata reduction in executive
compensation or benefits for the Company's semiecgives) or as a result of a significant reductiothe Employee's responsibilities, and
the voluntary termination occurs within 60 day®afuch reduction, the Employee shall forfeit fightr



to any compensation (other than deferred compemgatnder this Agreement after the date of ternmnagxcept:

() 12 months of base salary, payable in biweeks$tallments over the following 12 months; and hie €vent that the termination of
employment occurs within two years following a Charmf Control (Change of Control being defined imide VII), an additional 12 months
of base salary, payable in biweekly installmentsrdtie second 12-month period immediately followsngh termination; and

(i) a pro-rated bonus for the fiscal year in whible Employee's employment is terminated, if tmmbeation occurs on or after September 1st
of that fiscal year. The proration will be basedtio@ number of complete months the Employee wonkékiat fiscal year, will be in
accordance with the bonus program for such fiseat,yand will be payable within two weeks of whemlses are distributed, and

(iii) a prorated bonus for the prior fiscal yedrthie Employee worked six or more months in thepfiscal year, and if the Employee's
termination date is between March 1st and the llateises are distributed for the prior fiscal yéaognuses are awarded for the prior fiscal
year). In this event, the bonus will be proratedtfe number of complete months the Employee wonkeke prior fiscal year, ar

(iv) Continued participation, as if still employead,the Company's medical and dental insurancesplaough the end of the month in which
the Employee's severance payments end to the gpdaemitted by the provisions of such plans; proglideowever, the Company's obligation
to continue participation in these plans, endsherlast day of the month in which the Employee beeoeligible to participate in such
benefits at his new place of employment. However,Gompany will continue to provide benefit conétian to the extent required by federal
law.

Notwithstanding the foregoing, the Employee shalldthe obligation to seek alternative employmelibiving a termination of employme
under Article VI(2). Any remuneration the Employmeeeives for the performance of personal servicesgd the year following termination

of his employment pursuant to this Article VI(2)IMde an offset to the Company's obligations to ffeyamounts referred to in subparagraph
(i) above; provided, however, that such an offséitnvet reduce below or-half the remaining biweekl



payments the Company is obligated to pay underaralgpaph (i) above; and provided, further, thatBh®loyee shall not have any
obligation to seek other employment and no sucsedfivill be allowed the Company if such a termioaf employment occurs within two
years following a Change of Control (Change of Calrtieing defined in Article VII)

(3) Death or Disability. If the Employee dies ocbmes disabled during the term of this Agreeméet Employee's employment will
terminate as of the date of the Employee's deatheodetermination of the Employee's disabilitysiith event, neither of Article VI (1) or (
shall be applicable. The determination as to whdtieeemployee has suffered a disability and the da which the disability commenced
shall be made by the Committee, in its sole digmmebn the basis of competent evidence; provitiediever, that the inability of the
Employee to perform each of the material dutiekisfemployment for 6 consecutive months becausenoédically determined physical or
mental condition shall be conclusive evidence séHility unless the Company is provided with corepemedical evidence that the condit
will not continue to prevent the Employee from penfing his duties for more than six additional nitntTwo consecutive weeks of full
ability to perform each of the material dutiestué position shall be required to interrupt the ingrof the six-month period.

In the event of termination because of disabiling Employee shall receive his base salary (putdoahrticle 111 (1)) for the first 12 months
after the first date on which the Employee was imtbperform, after which he shall be entitledyotd such amounts, if any, as may be
available any employment-related benefit plansrogmms in which the Employee may be a particifextept those which are totally paid
for by the Employee through a private company). Ampounts the Employee receives under such plapgograms during the 12 months
referred to above shall be an offset to amountglvhe would otherwise receive under Article VI (3).

In the event of the Employee's death, the desigriadaeficiary of the Employee shall continue taeiee the Employee's base salary for a
period of 3 months following his death.

ARTICLE VII
Termination by Employee

(1) General Rule. The Employee may voluntarily teate his employment prior to the expiration oktAigreement upon 60 days written
notice to the Company. If the Employee does sadasons other than those set forth in provisiomf{@rticle VI (2) or



for such reasons, but after the time period séh fiorsuch provision has expired, he shall forfleé right to any compensation (other than
deferred compensation) under this Agreement dfeedaite of termination.

(2) Voluntary Termination Following a Change of @oh The provision of Article VII (1) notwithstamay, in the event that a Change of
Control (as hereinafter defined) occurs and withrie year thereafter the Employee voluntarily teatés his employment (other than pursi

to provision (c) of Article VI (2)), the Employeéall be entitled to receive, in addition to anyesthmounts he may be entitled to receive
under this Agreement and subject to any applicaaleoll or other taxes required to be withheldaarount equal to one year's base salary, in
addition to the continuation of his medical andtdéhenefits (as if still employed) during the pawyt period. This severance amount shall be
payable in biweekly installments over the 12 momtiimediately following termination.

In such event, fiscal year-end bonuses will be teghuh the following manner:

(i) If the Employee's termination date is on oeafseptember 1st: any bonus awarded for that yildsenprorated for the number of compli
months the Employee worked in the fiscal year.

(ii) If the termination occurs prior to Septembet,ho bonus will be due.

(iii) If the Employee's termination date is betweédarch 1 and May 15: the Employee shall also bé#ledtto a bonus for the prior fiscal year,
prorated for the number of complete months the Egg# worked in the prior fiscal year, provided tluenber of months employed in that
year was equal to or greater than

(3) Change of Control Definition. In this Agreemgit@hange of Control" shall mean:

(i) a third person, including a "group" as defiried

Section 13(d)(3) of the Securities Exchange Act284, becomes, or obtains the right to becomeheheficial owner of Company securities
having 20% or more of the combined voting powethefthen outstanding securities of the Companyrtieat be cast for the election of
directors of the Company (other than as a resudnassuance of securities initiated by the Compartlze ordinary course of business)



(i) as the result of, or in connection with, argsh tender or exchange offer, merger or other basinombination, sale of assets or contested
election, or any combination of the foregoing tiet®ns, the persons who were directors of the Gmypefore such transactions shall cease
to constitute a majority of the Board of Directofgshe Company or any successor to the Company.

ARTICLE VIII
Benefits Upon Termination
Upon termination of employment, benefits are teated as described below:

1) Medical and Dental Plans: The Employee's pgdtidn in the Medical and/or Dental plans termisate of the last day of the month in
which the Employee's employment ends, unless spakyf continued during a severance payment peaimdoted in Article VI or Article VII
(2) above. Continuation of coverage other thanragiged in Article VI or Article VII(2) above, wilbe available in accordance with federal
law and each plan's provisions.

2) Retirement Plan: The Employee's terminationnopleyment will not affect Retirement Plan benefitgned as of the date of termination.

3) Other Benefit Programs: Participation in alletbenefit programs ends as of the date of termimag¢xcept as noted below. Benefit
programs include, but are not limited to, Groupelliisurance, Long Term Disability, Employee DisddR@rogram, car allowance or company
car program, the Restricted Stock and Stock Optians, the Officer Merchandise Evaluation Prograndl the tax preparation and financial
counseling programs. The ability to exercise oggtiends on the date of termination of employmentiddaation in the fiscal year-end bonus
program ends as of the date of termination unlessermination of employment is without cause dmdd in Article VI (2) above.

If the Employee is released, without cause, unaetdérms of this agreement, and



Employee has vested but unexercised stock optirrigs stock options or restricted stock whichdare to vest within one month of the date
of termination, the Employee shall have the optmdelay the termination for up to one month, towalfor any restricted stock or stock
options to vest, or for the Employee to have timexercise options. If the Employee elects thisoopthe severance pay-out period would be
reduced by a like period of time (e.g., if the Eoyae delays his termination for one month in ofdestock to vest, the Employee would
receive 11 months of severance payments and meidallental plan continuation, instead of 12 mgnthsermination is for "cause,"
participation in all benefits, including stock apts and restricted stock ends either on the darwination or the end of the month in which
the termination occurred, according to the provisiof each benefit program. If termination of enyphent is due to death, the right to
exercise vested but unexercised stock optionsaséordance with the terms of the stock optionqladi of the above is subject to the laws,
regulations and plan provisions in effect at theetiof the Employee's termination.

ARTICLE IX
Monies Owed

To the extent that the Employee owes the Compapyramies at the time of termination of employmentio the extent that taxes are due on
any Circuit City benefits, the Employee authorittes Company to withhold such amounts from his fpeJcheck or severance payment(s
from reimbursements or any other monies due t&thployee.

ARTICLE X
Notices

Any notice or other communication ("Notice") reqdrunder this Agreement shall be in writing andidfe@deemed to have been given or
made when personally delivered, or when mailedegystered or certified mail, postage prepaid, reteceipt requested, to the other party. In
the case of the Company, any Notice shall be delidver mailed to its principal office to the attentof the Secretary. In the case of the
Employee, any Notice shall be delivered or maitedis last known address as reflected in the racofdhe Company



ARTICLE Xl
Assignment

This agreement is one for personal service and sbabe assignable by Employee. However, Compaay assign this agreement to an
entity under common control with Company or to atitg which succeeds to the portion of the Compabysiness in which the Employee is
employed.

ARTICLE XII
Survival of Covenants

Except to the extent expressly provided otherwisthis Agreement, the covenants and agreemenkedmployee and the Company,
including but not limited to those set forth in isles IV and V, shall survive the termination op@ation of this Agreement.

ARTICLE XllI
Entire Agreement; Amendments

This Agreement constitutes the entire agreemensapdrsedes all other prior agreements and unddmstgs, both written and oral, express
or implied, with respect to the subject matterha$ tAgreement. This Agreement may be amended ongyWriting executed by the parties.

ARTICLE XIV
Governing Law

This Agreement shall be governed by and constranddeaforced in accordance with the laws of the Comnrealth of Virginia



ARTICLE XV
Waiver

Failure to insist upon strict compliance with aaym or condition of this Agreement shall not caigé a waiver of the term or condition, nor
shall any waiver or relinquishment of any rightpower under this Agreement at any one or more tineedeemed a waiver or relinquishment
of such right or power at any other time.

ARTICLE XVI
Severability

If any Article, paragraph, sentence, or clausedferecluding, without limitation, Article IV and \{"Provision"), is deemed invalid or
unenforceable in whole or in part in any jurisdicti all the other Provisions in this Agreementiiididhg the affected Provision, to the extent it
is not deemed invalid or unenforceable, shall renrafull force and effect in that, and any ottjarisdiction and shall be liberally construed
in order to effectuate the purpose and intent efAjreement. The invalidity or unenforceabilityasfy Provision of this agreement in any
jurisdiction shall not affect the validity or enéability of that Provision in any other jurisdanti.

ARTICLE XVII
Arbitration

(1) Any disagreement or controversy between thégsaconcerning this Agreement (other than disagesgs or controversies concerning
Articles IV and V of this Agreement) shall be settlby arbitration in accordance with Commercialikattion Rules of th



American Arbitration Association ("AAA") and thisrficle. In the event of any inconsistency betweechsRules and this Agreement, this
Agreement shall control. The decision in writingtioé sole arbitrator or of a majority of the argitrs, as the case may be, designated or
selected in accordance with this Article shallibalfand binding on both parties and may be entbee court of law or equity. The parties
recognize that they wish to use arbitration tolselisagreements or controversies concerning thre@ment other than those excluded above
and both parties waive their right to appeal th@teators' decision to any court. The cost of adbibn, including arbitrators' fees and exper

of hearings and conferences, shall be shared gduathe parties. Each party shall pay its ownratg's and experts' fees and related
expenses.

(2) Natice of intent to arbitrate must be givenhirtsix months after the aggrieved party knowsagth reasonable diligence, would have
known of the existence of the disagreement or costisy, unless the parties agree in writing torekiguch six months period.

(3) Disagreements and controversies submittednitration hereunder shall be decided by a solaratbr appointed by the AAA; provided,
however, that each party shall have the rightnotithe obligation, to designate one additionaiteator. If a party wishes to avail himself of
such right, such party shall give written noticenivag such additional arbitrator to the other pavithin 30 days after the notice of intent to
arbitrate is given.

(4) If the Employee breaches the provisions ofdes 1V or V, he shall not be entitled to receiwmy amounts due under this Agreement that
have not been previously paid to him.

(5) The Employee recognizes and acknowledgesthati event of any default in or breach of anyhefterms, conditions, and provisions of
Articles IV or V of this Agreement (either actualtbreatened) by the Employee, the Company willesufreparable harm and its remedies at
law will be inadequate. Accordingly, the Employegeges that, in such event, the Company shall Haeght to specific performance and
injunctive relief in addition to any and all othemedies and rights available to the Company uthde Agreement, or at law or in equity, and
all rights and remedies shall be cumulative.

(6) Disagreements or controversies concerning kesitV or V of this Agreement may be settled byitaation in accordance with this Article
if both parties so agree in writin



The offer contained herein remains open until 5. @mMay 17, 1995. To confirm that this letter esabur agreement, please sign the enc
copy on the line above your name, date it, ingeth page in the space provided for that purpogereturn the copy to Wanda Moser,
Personnel Operations Manager, in the enclosed epedly May 17, 1995. This agreement is not effeatintil received by Wanda Moser,

who will sign it to verify receipt and will send ya fully executed copy for your records,

IN WITNESS WHEREOF, the parties have executedAlgieement on the day and the year first writterolwel

CIRCUIT CITY STORES, INC.

By: s/ Richard L. Sharp
Ri chard L. Sharp,
Presi dent and Chief Executive O ficer

AGREED: s/ Richard S. Birnbaum
Ri chard S. Bi rnbaum SS# 143-46- 8951

RECEI VED: s/ Wanda Moser
Wanda Mbser

May 16, 1995
Dat e

May 14, 1995
Dat e

May 17, 1995
Dat e



EXHIBIT 10(f)

AMENDMENT NO. 1
1994 STOCK INCENTIVE PLAN

The following resolutions containing amendmentth® 1994 Stock Incentive Plan were adopted on FeeprlO, 1995, by the Board of
Directors of Circuit City Stores, Inc.:

RESOLVED, that Section 4 of the Company's 1994 [Sincentive Plan, as adopted February 15, 1994"Rken"), be amended by inserting
the word "one" before the word "employee" on line 4

RESOLVED, that Section 6(c) of the Plan be amerdeithserting after the last sentence in this Sedfie sentence:
"If shares of Restricted Stock are issued withautificates, notice of the restrictions set forttthe Plan and the Participant's Award
Agreement must be given to the shareholder in thenar required by law."

RESOLVED, that Section 6(f) of the Plan be amengghserting after the first sentence the followsentence:
"Arrangements satisfactory to the Company mayhésole discretion of the Company, include theiabitg of a loan from the Company to
pay such taxes."

RESOLVED, that Section 6(f) of the Plan be furtherended by inserting after the word "Participahtha end of the present second
sentence, the following sentence: "If Restrictentkis being issued to a Participant without the afsa stock certificate, the restrictions set
forth in paragraph (b) shall be communicated tosti@reholder in the manner required by law."

RESOLVED, that Section 6(f) of the Plan be amengedhserting after the last sentence in this Sedfi@ sentence, "The Committee has the
express authority to change any election proceilestablishes at any time."

RESOLVED, that Section 7(d)(iii) of the Plan be arded by inserting after the phrase "(the "LimitatAimount’)" on line 4 the sentence:
"The foregoing Limitation Amount is intended to cpiynwith Section 422 of the Internal Revenue Cafithe Internal Revenue Code should
be amended to increase the limitation containeBkiction 422, the foregoing Limitation Amount shedio be automatically increased."

RESOLVED, that Section 9 of the Plan be amendeaddulng the following sentence at the end of thatie: "The employee shall not be
entitled to make payment of the exercise priceraten in cash unless provisions for an alterngtgment method are included in the
employee's stock option agreement or are agreiedviating by the Company with the approval of tiemmittee prior to exercise of the
Option."



Reported Historical Information

(AMOUNTS IN THOUSANDS EXCEPT PER SHARE DATA) 1995 1994 1993 1992 1991
Net sales and operating revenues $5, 582,947 $4,130,415 $3,269,769 $2,790,232 $2 ,366,901
Net earnings $ 167,875 $ 132,400 $ 110,250 $ 78,223 $ 3,151
Net earnings per share $ 172 $ 136 $ 115 $ 082 $ 0.03
Total assets $2, 004,055 $1,554,664 $1,262,930 $ 999,582 $ 874,063
Long-term debt, excluding current installments $ 178,605 $ 29,648 $ 82,387 $ 85415 $ 94,350
Deferred revenue and other liabilities $ 241,866 $ 268,360 $ 232,054 $ 187,158 $ 151,806
Cash dividends per share paid on

common stock $ 010 $ 008 $ 006 $ 005 $ 0.05

Management's Discussion and Analysis of Resul@pmfrations and Financial Condition

Our objective is to manage Circuit City's resouricesreate maximum long- term value for the Compmslareholders. We achieve this
objective by adhering to the following policies:

1) We manage our existing business, primarily tmeent Superstore markets, to produce the highesstilple long-term returns.
2) We make new investments that we believe wiliéase our earnings and produce returns above stiptoapital.

The results generated by current operations arildoompany's fiscal 1995 investments are revidvedow.

Results of Operations

SALES GROWTH

Total sales increased 35 percent in fiscal 199%5t68 billion. In fiscal 1994, total sales wereIRlbillion, a 26 percent increase from $3.27
billion in fiscal 1993.

PERCENTAGE SALES CHANGE FROM PRIOR YEAR

Circuit City

All  Comparable Industry
FISCAL  Stores Stores  Sales*
1995 35% 15% 11%

1994 26% 8 % 7%
1993 17% 7% 7%
1992 18% 1% 0 %

1991 14% @)% (L)%

*The industry sales rates are derived from Eledtrémdustries Association, Association of Home Appte Manufacturers, Recording
Industry Association of America and Company estenatf audio, video, home office, telecommunicati@ppliance and music software
sales. Home office and telecommunications prodai@siot included in industry sales for fiscal 19@ilisic software is not included in
industry sales prior to fiscal 1995. In those ye@iscuit City was not a significant participanttimese categories.

Circuit City's total sales growth reflects contidwexpansion of the Superstore base and strong cabyipastore sales growth for the last three
years. In fiscal 1995, the Company increased tessahexpansion, opening a net of 59 Superstoregpaced with 39 stores in the previc

fiscal year. The Company entered the following majetropolitan markets:

Minneapolis, New Orleans, Little Rock, Kansas Ciijeveland, Portland and Seattle. The Companyapsned stores in smaller markets and
added stores to existing markets.

Today, the Company operates four Circuit City Sefmee formats with square footage and merchandisertnents tailored to the population
and volume expectations for specific trade arehs."D" format was developed in fiscal 1995 to sehemost populous trade areas. Selling
space in the "D" format averages about 22,000 sqfigat with total square footage averaging 40,68@."D" stores offer the largest
merchandise assortment of all the formats. Thefé@hat is designed to serve moderately smallereta@das and provides a highly
competitive merchandise assortment. New "C" sttyq@isally have about 17,000 square feet of sellipgce; total square footage for all "C"
stores averages 33,814. The "B" format often iatledt in smaller markets or in trade areas thavarbe fringes of larger metropolitan
markets. Selling space in these stores averagesxamately 10,000 square feet with an average syjahre footage of 23,293. They offer a
broad merchandise assortment that maximizes retuithgse less populated areas. The "A" formatesetive least populated trade areas.
Selling space in the existing stores averages appately 7,000 square feet, and total square fa@tagrages 15,875. The "A" stores feature
a layout, staffing levels and merchandise assottinai creates high productivity in the smallestkats. In fiscal 1996, we expect to replace
approximately 20 "B" and "C" stores that are lodatethe most highly populated trade areas withnine "D" format.

The Company also operates 35 mall-based Circupt EBipress stores. These stores are located inm&lgicalls, average approximately 3,000
square feet in size and sell small, giftented items. During fiscal 1995, the Companynegkfour Circuit City Express stores and closedd
stores located in underperforming malls. The Compects to open additional locations in fisce08.9

Store Mix

Retail Units at Year End
FISCAL 1995 1994 1993 1992 1991
Superstore

"D" Superstore 2 - - - -
"C" Superstore 257 219 188 170 150



"B" Superstore 37 30 24 11 5
"A" Superstore 6 4 2 2 2
Electronics-Only 5 7 7 11 14
Circuit City Express 35 34 39 34 14
TOTAL 352 294 260 228 185

Throughout fiscal 1995, comparable store sales trewceeded management's expectations. The stromghgresulted from the rapid grov
of personal computer sales for the Company anth®mdustry, a healthy economic climate for hawdds sales, effective execution of the
Company's marketing programs and the recent addifionusic software to the merchandise assortment.

During most of the past three years, Circuit Cicgmparable store sales growth has been similar better than the industry's growth. The
fiscal 1995 acceleration in industry growth reftedtamatic home office product sales and the sthamd goods retail climate, both of which
also benefited Circuit City. Management believed the more rapid increase in the Company's corbjmastore sales indicates market share
gains resulting from the strong appeal of the Gir€ity consumer offer. For the Company's coreildtasiness, gross dollar sales from all
extended warranty programs were 5.8 percent of saliscal year 1995, 5.8 percent in fiscal yea®4 and 6.0 percent in fiscal 1993. Total
extended warranty revenue, which is reported ial srles, was 5.4 percent of sales in fiscal y885.14.8 percent in fiscal year 1994 and 4.6
percent in fiscal year 1993. The gross profit masgin products sold with extended warranties agkdrithan the gross profit margins on
products sold without extended warranties. Latisital 1994, the Company began selling two newredéd warranty programs on behalf of
unrelated third parties that issue these plansfimchandise sold by the Company and other retailae of these programs is sold in most
major markets and features in-home service forgmaiscomputer products. Repairs to the productememlvare provided by General Electric
Company. The second program is an insured prodoetded by Virginia Surety Company, Inc., a subaigiof AON Corporation. Virginia
Surety carries an A. M. Best Company rating of sigpgA+). This program covers electronics and majppliances and at year-end was
offered by approximately 50 percent of the SupeestoThe Company's after-market solicitation openatlso sells a Virginia Surety insured
product. Under the thirgarty programs, Circuit City acts as seller for timeelated third parties and has no contractuhiliiy to the custome
under the extended warranty plans. Commission tevéom the third-party extended warranty plangegnized immediately while
revenue from Circuit City extended warranties ifeded and amortized on a straight-line basis tivelife of the contracts. The increase in
third-party warranty sales contributed to the gfowttotal extended warranty revenue. Thaatty extended warranty revenue was 2.3 pe
of total sales in fiscal 1995 and 0.7 percentscdl 1994. The Company expects third-party extemg@danty revenue to continue increasing
in fiscal 1996.

SUPERSTORE SALES PER TOTAL SQUARE FOOT

FISCAL
1995 $584
1994 $523
1993 $487
1992 $460
1991 $469

Superstore Sales Per Total Square Foot. Over $héva years, the Company's new store designsenddels and replacements of existing
stores have significantly increased the percenthgéore square footage devoted to selling spalis.ificrease has allowed Circuit City to
expand the merchandise assortment in each statigaproduct categories such as personal compaitglsnusic software and strengthening
the selection in areas such as home theater. Asult,rSuperstore sales per total square foot inaveased. The rise has been limited by the
Company's continuing strategy of adding storeistiag markets and by the introduction of "A" atgl' stores for smaller trade areas.
Market additions draw sales from existing storeth@émarket but enhance market share and advertesierage.

SALES BY MERCHANDISE CATEGORIES*

FISCAL 1995 1994 1993 1992 1991
TV 19% 20% 23% 23% 24%
VCR/Camcorders 14% 17% 19% 20% 22%
Audio 20% 21% 20% 21% 22%

Home Office 20% 12% 7% 5% NA
Appliances 15% 18% 19% 19% 18%
Other 12% 12% 12% 12% 14%
TOTAL 100% 100% 100% 100% 100%

* "Home Office" electronics are included in the t@t" category in fiscal year 1991.

Sales by Merchandise Categories. Home office prsdpcimarily personal computers, have increasadhdtically as a percentage of the
Company's sales during the past five years. Thiw/dr reflects rapid increases in household pernetraif this product and the strength of
Circuit City's consumer offer in the category. Vifitthe consumer electronics categories, the gresédss growth has occurred among the
fully featured products such as large-screen telens and SurroundSound audio systems. A lackwfpreduct features and declining retail
prices for camcorders have limited sales growtthévideo cassette recorder/camcorder categoryloier percentage of sales produced by
the audio, video and appliance categories reftbetsate of growth in home office in relation t@ thther categories. The addition of music
software to the product assortment in 208 storesfliscted in the "Other" product category.

Impact of Inflation. Inflation has not been a sfggant contributor to industry growth or to Circ@ity's sales growth during the last five ye
The Company expects no significant change in teisct Because the Company purchases substantigiiypducts, including consumer
electronics, in U.S. dollars, prices are not diyeichpacted by the value of the dollar in relattornother foreign currencies, including the
Japanese ye



COST OF SALES, BUYING AND WAREHOUSING

The gross profit margin declined to 24.8 percergadés in fiscal 1995 compared with 26.8 perceffistal 1994 and 28.3 percent in fiscal
1993. The gross profit margin trend reflects inseshcompetition in many of the Company's markedsthaa shift in the sales mix to include a
larger percentage of personal computer productsrargic software. Both of these product categoniedyce gross profit margins lower than
the Company's average.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES

The Company's lower gross profit margin has bergelg offset by improvements in selling, generad aadministrative expenses as a percent
of sales. The expense ratio was 19.8 percent e$ salfiscal 1995, 21.6 percent in fiscal 1994 2B@ percent in fiscal 1993. The
improvement in the expense ratio primarily reflesisnparable store sales growth achieved throughetthree-year period, productivity
gains at the store level and a net contributiomftbe credit card program.

A principal contributor to the store-level prodwétly improvements has been one-stop shopping.dated in fiscal 1994, one-stop shopping
allows the sales counselor to complete the eraresaction for the customer and further improvesesbperating efficiency. Operating profits
generated by the Company's credit card bank suaigidie recorded as a reduction to SG&A expenadsdal 1994 and 1993, the subsidiary
benefited from a generally low interest rate enwinent and, therefore, a lower-than- anticipated eb&inds. In fiscal 1995, the Company
entered into interest rate swap agreements, aaiegglin Note 9 to the Consolidated Financial Stetets, to better match funding costs with
the credit portfolio's variable-rate receivables.

INTEREST EXPENSE

Interest expense was 0.2 percent of sales in fi®2h, 0.1 percent in fiscal 1994 and 0.1 peraefiscal 1993. The increase from fiscal 1994
to fiscal 1995 reflects higher interest rates,atidition of $100 million of long-term debt latetime second quarter and a greater level of
seasonal borrowings resulting from the Companysvtir.

INCOME TAXES

The Company's effective income tax rate was 37t&gme in fiscal 1995, 36.7 percent in fiscal 1984 87.0 percent in fiscal 1993. An
increase in the federal statutory income tax mafiestcal 1994 required a revaluation of the Compmdgferred tax asset. That revaluation had
a favorable impact on the fiscal 1994 provisionifmome taxes and resulted in the lower effectiverate for that fiscal year. The higher
federal statutory income tax rate produced an as@én the Company's effective tax rate in thedatalf of fiscal 1994 and throughout fiscal
1995.

NET EARNINGS

Net earnings rose 27 percent to $167.9 milliorisodl 1995. In fiscal 1994, net earnings were $432illion, a 20 percent increase frc
$110.3 million in fiscal 1993. Net earnings perrehase 26 percent in fiscal 1995, to $1.72, angelr8ent in fiscal 1994, to $1.36 from $1
in fiscal 1993.

RETURN ON SALES
Return on sales was 3.0 percent in fiscal 1995 emetbwith 3.2 percent in fiscal 1994 and 3.4 peroefiscal 1993.

OPERATIONS OUTLOOK

Management believes that continued investment pe&tiore expansion will maximize long-term shardbplalue. Management estimates
that in fiscal 1996 the remaining markets suitdbfeSuperstore expansion will represent $39 billiéthe consumer electronics, home office,
major appliance and music software industry's tattglil sales potential of $91 billion. Before #wd of the decade, Circuit City expects to
expand the Superstore base into most of these Bakd to expand its average market shares imadugt categories. In fiscal year 1996,
Company expects to open an estimated 65 Superstacksling approximately 35 "D" stores, 15 "C"r&s, 10 "B" stores and five "A" stor
Approximately two-thirds of the new Superstored wilen in new markets. The Company also plansglace approximately 20 "B" and "C"
stores with the larger format "D" stores. Managehesmpects that comparable store sales growth,largltbtal sales growth, will moderate
from the higher-than-anticipated levels achievefiscal 1995. A continuation of the Company's aggiee marketing approach in highly
competitive markets and continued growth in the Gany's personal computer and music software sedesxpected to again reduce the
gross profit margin. Management anticipates thatarable store sales growth, improvements in stpegating efficiency and increased
leverage of overhead expenses will reduce the eepetio and partially offset the lower gross profargin. Although the Company expects
lower pre-tax and net profit margins in fiscal 198@nagement believes that the Company's finapeidbrmance and market research
indicate that the Company is well-positioned cortpely and financially to produce strong lomerm returns and that its expansion plans
further increase long-term earnings potential.

Financial Condition
LIQUIDITY AND CAPITAL RESOURCES

Cash Flow. For the past three years, Circuit Cylperstore operations have generated signifiesources to support the Company's
continued growth. Net cash provided by operatirtiyiies in fiscal 1995 was $47.0 million, companeih $108.3 million in fiscal 1994 and
$150.0 million in fiscal 1993. The fiscal 1995 desse principally reflects a decrease in deferreemee and increases in merchandise
inventory and accounts receivable that were pafftlet by increases in accounts payable and thagion for deferred income taxes and by
higher net earnings. The inventory growth refléat®ntory for new stores opened in fiscal 1995restipenings planned for early fiscal 1996;
and inventory for CarMax, the Company's test conselting used cars. The rise in accounts receévpbhcipally includes credit card
receivables generated by the Company's wholly ovenedit card bank subsidiary and auto loan recédgatelated to the CarMax concept.
The decrease in deferred revenue primarily reflantgcrease in the sale of th-party warranties, for which commission revenu



recognized immediately, and a decrease in theag@@é@cuit City warranties, for which the revengedeferred and amortized over the life of
the contracts. The change in deferred income tadted from the lower deferred revenue and aatémhuin the difference between tax and
financial statement recognition of deferred revenue

The Company funded capital expenditures of $375libmin fiscal 1995 with $151.5 million in procds from sales of property and
equipment, proceeds from a seven-year, $100 milliwecured bank term loan and with cash flows foperations. The proceeds from sales
of property and equipment include $86.0 millionnfrsale-leaseback transactions, $33.9 million rdleddandlord reimbursements for
improvements on leased land and $31.6 million father sources. Capital expenditures in fiscal 1@@&cipally reflect Superstores opened
during the year and a portion of the new Superstopening in fiscal 1996. The sale-leaseback taiuses completed in fiscal 1995 are
largely related to real estate purchased in figeals 1995 and 1994. The Company expects to coenplielitional sale-leaseback transactions
in fiscal 1996. Capital expenditures of $252.3 imillin fiscal 1994 and $189.6 million in fiscal Drgely were incurred in connection with
the Superstore expansion program. The expendivees funded primarily with net cash provided by @pi@g activities, sale-leaseback
arrangements, and landlord reimbursements. The @oygpcredit card bank subsidiary primarily funtds tredit card program by selling the
receivables through several securitization progrdsnsler the terms of these programs, the bank gialogiis able to sell the receivables it
generates while retaining a small interest in #eeivables. In fiscal 1995, the Company's credi bank subsidiary converted two asset
securitization structures for its private-labelditeard into a single master trust that allowstthasfer of up to $760 million in receivables
through private placement and the public marketesained in Note 9 to the Consolidated FinanStatements, the Company entered into
interest rate swap agreements, which total $30Bomidnd which are related to the public issuarfcgeourities by the master trust. The
issuance included $344 million of five-year, fixede certificates to fund the consumer credit nedgles. The interest rate swaps enable the
Company to better match funding costs to the uptherivariablerate receivables. The Company's credit card babgidiary also has in pla
an asset securitization program that allows thesfea of up to $300 million in receivables relatedts other bank card programs. The
Company expects that all securitization programkbei expanded to accommodate future receivablesthr The Company also believes 1

it can utilize securitization transactions to finarreceivables related to the automobile business.

Capital Structure. Total assets at February 285,1@8re $2.00 billion, up $449.4 million, or 29 pent since February 28, 1994. The rise in
assets includes increases of $314.4 million inrtwey, $154.9 million in net property and equipmant! $75.6 million in net receivables,
which were partly offset by a $73.7 million decre@s deferred income taxes.

The Company has funded expansion with internallyegated funds, sale- leaseback transactions, apgtaases and long-term debt. The
Company has funded consumer receivables throughiseation transactions. In fiscal 1995, the Compeeplaced $60 million in
subordinated debt that matured in fiscal 1994 Withseven-year, $100 million unsecured bank tean.léverage short-term debt rose in
fiscal 1995 as the Company utilized seasonal bang\ines primarily to finance higher inventory deeresulting from more rapid store
expansion and the expansion of the CarMax testeginc

During the period from fiscal year 1991 to 199%c&holders’ equity grew substantially in both abs®bollars and as a percentage of total
capitalization. From fiscal 1994 to 1995, stockleosd equity increased 24 percent to $877.4 mill@apitalization for the past five years is
illustrated below:

FISCAL 1995 1994 1993 1992 1991
(DOLLAR AMOUNTS IN MILLIONS) $ % $ % $ % $ % $ %
Long-term debt, excluding current installments 1 786 14 296 3 824 9 854 12 943 15
Deferred revenue and other liabilities 2 419 19 2684 27 2321 26 187.1 26 151.8 25
Total stockholders' equity 8 77.4 67 7104 70 5755 65 448.0 62 366.9 60
TOTAL CAPITALIZATION 1,2 97.9 100 1,008.4 100 890.0 100 720.5 100 613.0 100

Increases in net earnings contributed to a retaraquity of 21.1 percent in fiscal 1995 and 20.&eaet in fiscal 1994, meeting the Compa
long- term objective of 20 percent.

The Company expects to maintain its existing ltemga capitalization strategy in fiscal 1996. Managat anticipates that capital expenditi
of approximately $575 million will be funded thrdug combination of internally generated funds, $adseback transactions and operating
leases and that securitization transactions wilifice the increase in credit card receivablesstalf 1996, management expects to refinance
$53 million of short-term debt on a long-term bdsjsentering into a $100 million multi-year ternalowith a group of banks. At the end of
fiscal 1995, the Company maintained a myéar, $100 million unsecured revolving bank créaliflity and $285 million in seasonal lines t
are renewed annually with various banks.

Common Stock
The Company's common stock is traded on the New $twck Exchange. Quarterly market price and divitidata are shown below:

MARKET PRICE OF COMMON STOCK DIVIDENDS
FISCAL 1995 1994 1995 1994
HIGH LOW HIGH LO w
1st $23.00 $17.25 $33.88 $23 50  $.020 $.020
2nd $24.63 $19.50 $33.75 $24 75 $.025 $.020
3rd $27.50 $23.13 $29.13 $24 A3 $.025 $.020
4th $25.13  $21.00 $26.00 $16 .63 $.025 $.020

TOTAL $.095 $.080



Consolidated Statements of Earnings

(AMOUNTS IN THOUSANDS EXCEPT PER SHARE DATA)

NET SALES AND OPERATING REVENUES
Cost of sales, buying and warehousing 4,
GROSS PROFIT 1,
Selling, general and administrative

expenses [NOTE 8] 1,
Interest expense [NOTE 3]
TOTAL EXPENSES 1,
Earnings before income taxes
Provision for income taxes [NOTE 4]
NET EARNINGS $
Weighted average common shares

and common share equivalents
NET EARNINGS PER SHARE
See accompanying notes to consolidated financial st

$5,

1995

582,947
197,947
385,000

106,370

10,030
116,400
268,600
100,725
167,875

97,369
$1.72
atements.

Years Ended February 28

%
100.0
75.2
24.8

19.8

0.2

20.0
4.8
1.8

1994 % 1993
$4,130,415 100.0 $3,269,769
3,024,759 73.2 2,346,049

1,105,656 26.8 923,720
891,865 21.6 744,650
4,791 0.1 3,820
896,656 21.7 748,470
209,000 5.1 175,250

76,600 1.9 65,000

3.0 $ 132,400 3.2 $ 110,250

97,391 96,140
$1.36 $1.15



Consolidated Balance Sheets

(AMOUNTS IN THOUSANDS EXCEPT SHARE DATA)
ASSETS

CURRENT ASSETS:

Cash and cash equivalents

Net accounts and notes receivable [NOTE 9]
Merchandise inventory

Deferred income taxes [NOTE 4]

Prepaid expenses and other current assets
TOTAL CURRENT ASSETS

Property and equipment, net [NOTES 2 AND 3]
Deferred income taxes [NOTE 4]

Other assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES:

Current installments of long-term debt
[NOTES 3 AND 7]

Accounts payable

Accrued expenses and other current liabilities

Accrued income taxes

TOTAL CURRENT LIABILITIES

Long-term debt, excluding current installments
[NOTES 3 AND 7]

Deferred revenue and other liabilities

TOTAL LIABILITIES

STOCKHOLDERS' EQUITY [NOTE 5]:

Common stock, $0.50 par value; 150,000,000

shares authorized; 96,476,000 shares issued

and outstanding (96,080,000 in 1994)

Capital in excess of par value

Retained earnings

TOTAL STOCKHOLDERS' EQUITY

Commitments [NOTES 6, 7 AND 9]

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

See accompanying notes to consolidated financial st

At February 28
1995 1994

$ 46,962 $ 75,194
264,565 188,990
1,035,776 721,348
25,696 26,700
14,162 11,476
1,387,161 1,023,708
592,956 438,096
5947 78,688
17,991 14,172
$2,004,055 $1,554,664

$ 2378 % 1,819
576,578 419,037
113,631 86,826

13,533 38,582
706,120 546,264

178,605 29,648
241,866 268,360
1,126,591 844,272

48,238 48,040
72,639 64,485
756,587 597,867
877,464 710,392

$2,004,055 $1,554,664

atements.



Consolidated Statement of Cash Flows

Years Ended February 28

(AMOUNTS IN THOUSANDS) 19 95 1994 1993
OPERATING ACTIVITIES:
Net earnings $167 ,875 $132,400 $110,250

Adjustments to reconcile net earnings to
net cash provided by operating activities:

Depreciation and amortization 66 ,866 55,012 41,705
Loss on sales of property and equipment 2 ,199 1,910 993
Provision for deferred income taxes 73 , 745 (17,800) (19,478)
(Decrease) increase in deferred revenue and

other liabilities (26 ,494) 36,306 44,896
Increase in net accounts and notes receivable (75 ,575) (68,542) (26,932)
Increase in merchandise inventory, prepaid

expenses and other current assets (317 ,114) (203,783) (96,607)
(Increase) decrease in other assets 3 ,819) (522) 1,117

Increase in accounts payable, accrued expenses
and other current liabilities, and accrued

income taxes 159 ,297 173,300 94,064
NET CASH PROVIDED BY OPERATING ACTIVITIES 46 ,980 108,281 150,008
INVESTING ACTIVITIES:

Purchases of property and equipment (375 ,406) (252,256) (189,649)
Proceeds from sales of property and equipment 151 481 128,029 95,464
NET CASH USED IN INVESTING ACTIVITIES (223 ,925) (124,227) (94,185)
FINANCING ACTIVITIES:

Proceeds from issuance of long-term debt 153 ,000 - -
Principal payments on long-term debt 3 ,484) (52,748) (3,127)
Proceeds from issuance of common stock, net 8 , 3562 10,150 22,698
Dividends paid 9 ,155)  (7,674) (5,433)
NET CASH PROVIDED BY (USED IN) FINANCING

ACTIVITIES 148 , 713 (50,272) 14,138
(Decrease) increase in cash and cash

equivalents (28 ,232) (66,218) 69,961
Cash and cash equivalents at beginning of year 75 194 141,412 71,451
Cash and cash equivalents at end of year $ 46 962  $75,194 $141,412

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION

Cash paid during the year for:

Interest $8 ,150 $ 5,297 $ 5,526
Income taxes $98 ,894 $81,773 $ 70,890

See accompanying notes to consolidated financial st atements.



Consolidated Statment of Shareholders' Equity

Co mmon Capital in
Sh ares Common Excess of Retained

(AMOUNTS IN THOUSANDS EXCEPT PER SHARE DATA) Outs tanding Stock ParValue Earnings Tot al
BALANCE AT MARCH 1, 1992 9 3,867 $46,934 $32,743 $368,324 $448, 001
Net earnings - - - 110,250 110, 250
Exercise of common stock options [NOTE 5] 1,982 991 15,031 - 16, 022
Shares issued under Employee

Stock Purchase Plan [NOTE 5] 67 33 1,202 - 1, 235
Shares issued under the 1988 Stock

Incentive Plan [NOTE 5] 220 110 3,350 - 3, 460
Tax benefit from stock issued - - 12,700 - 12, 700
Shares cancelled upon reacquisition by Company (466) (233) (9,917) - (10, 150)
Unearned compensation-restricted stock [NOTE 5] - - (569) - ( 569)
Cash dividends-common stock ($0.06 per share) - - - (5433) (5, 433)
BALANCE AT FEBRUARY 28, 1993 9 5,670 47,835 54,540 473,141 575, 516
Net earnings - - - 132,400 132, 400
Exercise of common stock options [NOTE 5] 316 158 2,994 - 3, 152
Shares issued under Employee

Stock Purchase Plan [NOTE 5] 76 38 1,895 - 1, 933
Shares issued under the 1988 Stock

Incentive Plan [NOTE 5] 146 73 3,589 - 3, 662
Tax benefit from stock issued - - 3,367 - 3, 367
Shares cancelled upon reacquisition by Company (128) (64) (2,014) - (2 078)
Unearned compensation-restricted stock [NOTE 5] - - 114 - 114
Cash dividends-common stock ($0.08 per share) - - - (7,674) (7, 674)
BALANCE AT FEBRUARY 28, 1994 9 6,080 48,040 64,485 597,867 710, 392
NET EARNINGS - - - 167,875 167, 875
EXERCISE OF COMMON STOCK OPTIONS [NOTE 5] 260 130 2,519 - 2, 649
SHARES ISSUED UNDER EMPLOYEE

Stock Purchase Plan [NOTE 5] 87 43 1,868 - 1, 911
Shares issued under the 1994 Stock

Incentive Plan [NOTE 5] 211 106 3,740 - 3, 846
Tax benefit from stock issued - - 3,272 - 3, 272
Shares cancelled upon reacquisition by Company (162) (81) (3,089) - (3, 170)
Unearned compensation-restricted stock [NOTE 5] - - (156) - ( 156)
Cash dividends-common stock ($0.10 per share) - - - (9,155) (9, 155)
BALANCE AT FEBRUARY 28, 1995 9 6,476 $48,238 $72,639 $756,587 $877, 464

See Accompanying Notes to Consolidated Financial&@ements.



Notes to Consolidates Financial Statements

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (A) inciples of Consolidation: The consolidated finahstatements includ
the accounts of Circuit City Stores, Inc. and itbsidiaries (the Company), all of which are whallyned. All significant intercompany
balances and transactions have been eliminatezshsotidation. (B) Cash and Cash Equivalents: Casiivaelents of $18,719,000 and
$35,800,000 at February 28, 1995 and 1994, reségticonsist of highly liquid debt securities withiginal maturities of three months or
less.

(C) Fair Value of Financial Instruments: The camgyivalue of the Company's financial instruments)weking interest rate swap agreements,
approximates fair value due to the short-term nii@srof the assets and liabilities. As discusseNate 9, interest rate swaps are not held for
trading purposes, and accordingly, are not caatddir value. (D) Merchandise Inventory: Inventigystated at the lower of cost or market.
Cost is determined by the average cost method?i(@)erty and Equipment: Property and equipmentigead at cost less accumulated
depreciation and amortization. Depreciation andréizaiion are calculated using the straight-linghmd over the assets' estimated useful
lives, which range from three to 25 years. Propketgl under capital leases is stated at the lofvtreopresent value of the minimum lease
payments at the inception of the lease or markeevand is amortized straight-line over the leasmtor the estimated useful life of the asset,
whichever is shorter. (F) Pre-opening Expenseseksps associated with the opening of new storededeered and amortized ratably over
the period from the date of the store opening ¢oethd of the fiscal year. (G) Income Taxes: The @amy accounts for income taxes in
accordance with Statement of Financial Accountitapn&ards (SFAS) No. 109, "Accounting for Income daX% Deferred income taxes reflect
the impact of temporary differences between theumtsoof assets and liabilities recognized for fiiahreporting purposes and the amounts
recognized for income tax purposes, measured blyiagurrently enacted tax laws. The Company reaes deferred tax assets if it is im
likely than not that a benefit will be realized.)(Bleferred Revenue: The Company sells its own egdmwarranty contracts and extended
warranty contracts on behalf of unrelated thirdipar The contracts extend beyond the normal matwrier's warranty period, usually with
terms of coverage (including the manufacturer'sardy period) between 12 and 60 months. All revefnaim the sale of the Company's own
extended warranty contracts is deferred and aneartin a straight-line basis over the life of thatcacts. Incremental direct contract costs
related to the sale of contracts are deferred hadged to expense in proportion to the revenuegrdzed. All other costs are charged to
expense as incurred. Commission revenue for thelated third-party extended warranty plans is raczagl at the time of sale.

(I) Earnings Per Share: Earnings per share is ctedpusing the weighted average number of sharesromon stock and common stock
equivalents outstanding during the year. (J) Rsiflaations: Certain amounts in prior years haverbeeclassified to conform to
classifications adopted in fiscal 1995.

2. PROPERTY AND EQUIPMENT Property and equipmehtast, at February 28 is summarized as follows:

(AMOUNTS IN THOUSANDS) 199 5 1994
Land and buildings $ 83, 109 $ 78,426
Construction in progress 122, 446 40,543
Furniture, fixtures and equipment 344, 923 282,811
Leasehold improvements 286, 610 221,094
Capital leases (primarily buildings) 13, 679 13,679
850, 767 636,553

Less accumulated depreciation and

amortization 257, 811 198,457
Property and equipment, net $592, 956 $438,096

3. DEBT Long-term debt at February 28 is summaraeébllows:

(AMOUNTS IN THOUSANDS) 19 95 1994
Term loan $100, 000 $ -
Short-term debt expected to be refinanced 53, 000

Industrial Development Revenue
Bonds due through 2006 at various
prime-based rates of interest ranging

from 5.9% to 7.3% 14, 698 18,000
Obligations under capital leases [NOTE 7] 13, 285 13,467
Total long-term debt 180, 983 31,467
Less current installments 2, 378 1,819
Long-term debt, excluding

current installments $178, 605 $29,648

In July 1994, the Company entered into a seven;¥#0,000,000, unsecured bank term loan. Pringpdlie in full at maturity with interest
payable periodically at LIBOR plus 0.5 percent.

The Company has the intent and ability to refinahee$53,000,000 of short-term committed and uncitachbank borrowings on a long-
term basis by entering into a multi-year term leath a group of banks. Consequently, the Compasyctessified the short-term debt as long-
term for financial reporting purposes.

The Industrial Development Revenue Bonds are eshidized by land, buildings and equipment with ggragate carrying value of
approximately $15,400,000 at February 28, 1995,%4r#J000,000 at February 28, 1994. The Companytaiagia $100,000,000 unsecured
revolving credit agreement with four banks. Thesagnent calls for interest based on certain monekeheates and a commitment fee of (
percent per annum. The agreement terminates Jyri®86; however, it provides for annual one-yedeesions on or before June 30 of each
succeeding year. Upon termination of the agreenserigng as the balance outstanding is a minimu16f000,000, the agreement converts
to a term loan payable in 16 equal quarterly ihsgahts. No amounts were outstanding under the vengkredit agreement at February 28,
1995 or 1994



The scheduled aggregate annual principal paymenisng-term obligations for the next five years asfollows: 1996 - $2,378,000; 1997 -
$1,436,000; 1998 - $1,489,000; 1999 - $1,586,00002%$1,743,000. Under certain of the debt agreemérgsCompany must meet financ
covenants relating to minimum tangible net wortlrrent ratios and debt- to-capital ratios. The Canypwas in compliance with all such
covenants at February 28, 1995 and 1994.

Short-term debt includes committed lines of craditl informal credit arrangements. Amounts outstajmdind committed lines of credit
available are as follows:

Years Ended Feb ruary 28

(AMOUNTS IN THOUSANDS) 1995 1994 1993
Average short-term debt

outstanding $134,022 $77,39 2 $18,333
Maximum short-term debt

outstanding $465,000 $355,00 0 $148,000
Aggregate committed lines of

credit available $285,000 $145,00 0 $160,000

The weighted average interest rate on the outsigratiortterm debt was 5.3 percent during fiscal 1995 aBg8&rcent during fiscal 1994 a
fiscal 1993.

The Company capitalizes interest in connection withconstruction of certain facilities. In fisd#l95, interest capitalized amounted to
$3,846,000 ($2,626,000 and $2,986,000 in fiscalll@% 1993, respectively).

4. INCOME TAXES The Company files a consolidatedefeal income tax return. The components of theipiaw for income taxes on
earnings before income taxes follow:

Years Ended Febr uary 28
(AMOUNTS IN THOUSANDS) 1995 1994 1993
Current:
Federal $21,250 $85,680 $75,130
State 5,730 8,720 9,348
26,980 94,400 84,478
Deferred:
Federal 69,035 (14,790) (15,550)
State 4,710 (3,010) (3,928)
73,745 (17,800) (19,478)
Provision for income taxes  $100,725 $76,600 $65,000

The enactment of the Omnibus Tax Reconciliation#&@993 on August 10, 1993, increased the fedsalitory income tax rate for
corporations from 34 percent to 35 percent effecli@nuary 1, 1993. This change in the federalatexand the resulting revaluation of the
Company's deferred tax asset had a favorable ingpeitte fiscal 1994 provision for income taxes. €ffective income tax rates of 37.5
percent in fiscal 1995, 36.7 percent in fiscal 1884 37.0 percent in fiscal 1993 differ from thdeeal statutory income tax rates of 35 per
in fiscal 1995 and 1994 and 34 percent in fisc@3lBecause of state income taxes, federal andistaime tax credits and the revaluation of
the deferred tax asset in fiscal 1994.

In accordance with SFAS No. 109, the tax effecteofporary differences that give rise to a sigaificportion of the deferred tax assets and
liabilities at February 28, 1995 and 1994, arecdlews:

(AMOUNTS IN THOUSANDS) 1995 1994
Deferred Tax Assets:

Deferred revenue $32,049 $ 99,364
Inventory capitalization 6,482 5,815
Accrued expenses 31,815 26,082
Other 5,114 4,335
Total gross deferred assets 75,460 135,596
Deferred Tax Liabilities:

Depreciation and amortization 30,510 20,691
Prepaid benefit programs 2,892 2,620
Other prepaid expenses 5,347 1,960
Other 5,068 4,937
Total gross deferred tax liabilities 43,817 30,208
Net Deferred Tax Asset $31,643 $105,388

The decrease in the net deferred tax asset dusiog) 1995 is due to a reduction in deferred reeeamd a more closely matched recognition
of deferred revenue for financial and tax reporfpgposes. Of the gross deferred tax assets ati&gt28, 1995 and 1994, approximately
million and $119 million, respectively, can be iezall by carrybacks or offsetting of deferred tabliities. Based on the Company's historical
and current pre-tax earnings, management beliéeegemaining amount will be realized through futizveable income, therefore, no
valuation allowance is necessary.

5. CAPITAL STOCK AND STOCK INCENTIVE PLANS

(A) Preferred Stock: In conjunction with the adoptin fiscal 1989 of a Shareholders Rights Plaefgured stock purchase rights wi



distributed as a dividend at the rate of one righeach share of the Company's common stock. ifhésrare exercisable only upon the
attainment of, or the commencement of a tender tdfattain, a specified ownership interest in@wempany by a person or group. When
exercisable, each right would entitle shareholttetsy one four-hundredth of a newly issued sh&a@umulative Participating Preferred
Stock, Series E, $20 par value, at an exercise pfi&140 per share. A total of 500,000 sharesidfi preferred stock, which have preferer
dividend and liquidation rights, have been auttexdj2250,000 shares have been reserved. No sudssiraroutstanding. In the event that an
acquiring person or group engages in certain titses with the Company after the rights becomeasable, each right will be converted
into a right to purchase, for half the current neanbrice at that time, shares of the Company's comstock valued at two times the exercise
price.

The Company also has 1,500,000 shares of UndesiyiRaeferred Stock authorized of which no sharesatstanding.

(B) Restricted Stock: The Company has issued otstristock under the provisions of the 1994 an@1R8ck Incentive Plans whereby key
employees are granted restricted shares of the @wytgpcommon stock. Shares are awarded in the nathe employee, who has all the
rights of a stockholder, subject to certain resbits or forfeitures. Restrictions on the awardsegally expire three years from the date of
grant. In fiscal 1995, restricted stock awardsbt,404 shares were granted to eligible employBes.market value of these shares has been
recorded as unearned compensation and is a compafrginckholders' equity. Unearned compensati@xpensed over the restriction
periods. In fiscal 1995, a total of $2,552,500 wharged to operations ($2,955,400 in 1994 and $285 in 1993). As of February 28, 19
447,879 restricted shares were outstanding.

(C) Employee Stock Purchase Plan: The Companymé&srployee Stock Purchase Plan for all employeestingecertain eligibility criteria.
Under the Plan, eligible employees may purchaseeshaf the Company's common stock, subject to ioditaitations, at 85 percent of its
market value. Purchases are limited to 10 perdesuh @mployee's eligible compensation, up to a mari of $7,500 per year. At February
28, 1995, a total of 537,295 shares remained dlailander the Plan. During fiscal 1995, 537,46 fehavere issued to or purchased on the
open market for employees (436,400 and 407,993¢alf1994 and 1993, respectively). The average per share was $22.23, $26.20 and
$18.78 in fiscal 1995, 1994 and 1993, respectivEhe purchase price discount is charged to operatad totalled $1,760,200, $1,653,700
and $1,135,900 in fiscal 1995, 1994 and 1993, wspdy. (D) Stock Incentive Plans: Under the Comya stock incentive plans, incentive
and non-qualified stock options may be granted amagement, key employees and outside directorsrthase shares of the Company's
common stock. The exercise price for incentivelstgmtions for employees and non-qualified optiamsdutside directors is the market value
at the date of grant; for non-qualified optionsrjeal under the 1988 Plan for employees it is &t 182 percent of the market value at the date
of grant (100 percent under the 1994 Plan). Optasagyenerally exercisable over a period of from tin10 years from the date of grant.
Changes in stock options outstanding (and opti@mnaise prices for such options) are as follows:

Years Ended Febru ary 28
1995 1994 1993
Options outstanding at
beginning of year

($5.72 to $33.00) 3,593,745 3,494,626 4,017,342
Granted

($15.69 to $33.00) 750,500 562,425 1,593,806
Exercised

($5.72 to $25.00) (260,234) (316,243 ) (1,981,362)
Cancelled

($6.25 to $33.00) (374,740) (147,063 ) (135,160)
Options outstanding at

end of year

($5.94 to $33.00) 3,709,271 3,593,745 3,494,626
Options exercisable at

end of year

($5.94 to $29.13) 2,070,319 1,662,032 743,268

Shares available for grant
at end of year (options
and restricted stock) 3,276,544 1,010,488 1,519,754

The stock incentive plans provide for the grantihgtock appreciation rights (SARs) in tandem witim-qualified stock option grants at the
discretion of the board of directors’' compensa#iod personnel committee. The SARs granted to daterbe fully exercisable only upon a
change of control, as defined, of the Company, itbstanding other conditions of exercisability bétoptions. The SARs permit the optionee
to surrender an exercisable SAR for an amount dquék excess of the market price of the commocksbver the option price when the
right is exercised. Market value is defined asgtreater of the highest closing price of the Comfmstpck during the 90 days preceding the
change of control or the closing price on the gaeeeding the exercises. As of February 28, 1998,75163 non-qualified options with
related SARs had been granted with such terms&4388 in 1994 and 4,506,688 in 1993).

6. PENSION PLAN The Company has a non-contributtefined benefit pension plan covering the majasitjull-time employees who are
least age 21 and have completed one year of sefieecost of this program is being funded curgerRlan benefits are generally based on
years of service and average compensation. Platsassnsist primarily of equity securities and urteld 80,000 shares of the Compal
common stock at February 28, 1995 and 1994. Thepoaents of net pension expense are as follows:

Years End ed February 28
(AMOUNTS IN THOUSANDS) 1995 1 994 1993
Service cost of benefits earned
during the year $4,485 $3 ,916 $3,286

Interest cost on projected
benefit obligation 2,715 2 ,351 1,851



Actual return on plan assets  (102) 3 ,632) (1,936)
Net amortization (3,452) 1 212 61
Net pension expense $3,646 $3 ,847 $3,262

Contributions of $3,710,000, $4,503,000 and $4 @83 were required in fiscal 1995, 1994 and 199%eetively.
Assumptions used in the accounting for the pengian were:

Years Ended F ebruary 28
1995 199 4 1993
Weighted average discount rate 8.0% 7.5 % 8.0%
Rate of increase in
compensation levels 6.5% 6.0 % 6.5%
Rate of return on plan assets 8.0% 9.0 % 8.0%

The following table sets forth the plan's finanatdtus and amounts recognized in the consolidstzthce sheets as of February 28:
(AMOUNTS IN THOUSANDS) 1995 1994 Actuarial preseqatiue of benefit obligation:

Accumulated benefit obligation

Vested $25,98 3 $22,549
Non-vested 3,72 0 2,420
Total benefits 29,70 3 24,969
Additional amounts related to projected

salary increases 15,91 0 11,414
Projected benefit obligation for services

rendered to date 45,61 3 36,383
Plan assets at fair value (37,04 6) (33,564)
Projected benefit obligation in excess of

plan assets 8,56 7 2,819
Unrecognized loss from past experience (8,10 2) (2,597)
Unrecognized prior service cost 98 1 1,086
Unrecognized net obligation being

recognized over 15 years 1,41 4 1,616
Accrued pension cost $2,86 0 $2,924

7. LEASE COMMITMENTS The Company conducts a subsaportion of its business in leased premisee Tompany's lease obligations
are based upon contractual minimum rates. Forinddeations, amounts in excess of these minimussrare payable based upon specified
percentages of sales. Rental expense and subteased for all operating leases are summarizedlasvia

Years E nded February 28
(AMOUNTS IN THOUSANDS) 1995 1994 1993
Minimum rentals $118,042 $96,110 $78,184
Rentals based on sales volume 2,513 1,910 1,686
Sublease income (8,875) (8,441) (7,695)
Net $111,680 $89,579 $72,175

The Company computes rent based on a percentagdesfvolumes in excess of defined amounts inioestare locations. Most of the
Company's other leases are fixed dollar rental ciomemts, many with rent escalations based on thes@oer Price Index. Most provide that
the Company pay taxes, maintenance, insuranceetaircother operating expenses applicable to thmises.

The initial term of real property leases will expinithin the next 25 years; however, most of tlasés have options providing for additional
lease terms of from five to 25 years at terms suttigtlly the same as the initial terms.

Future minimum fixed lease obligations, excludiages, insurance, and other costs payable diregttgdoCompany, as of February 28, 1€
were:

Operating Operating

FISCAL Capital Lease Sublease
(AMOUNTS IN THOUSANDS) Leases Commitments Income
1996 $1,502 $ 128,946 $(9,509)
1997 1,541 $ 129,002 (8,748)
1998 1,541 $ 129,266 (7,472)
1999 1,579 $ 127,072 (5,891)
2000 1,662 $ 124,625 (5,358)
After 2000 $23,364 $1,392,326 (33,503)
Total minimum lease

payments $31,189 $2,031,237 $(70,481)
Less amounts representing

interest 17,904

Present value of net
minimum capital lease
payments [NOTE 3] $13,285



In fiscal 1995, the Company entered into sale-leasle transactions with unrelated parties at anexgde selling price of $85,970,000
($87,980,000 in fiscal 1994 and $69,195,000 iralid®93). The Company does not have continuinglireroent under the sale-leaseback
transactions.

8. SUPPLEMENTARY INCOME STATEMENT INFORMATION Advésing expense, which is included in selling, gahand
administrative expenses in the accompanying catesteld statements of earnings, amounted to $262869$211,022,000 and $174,167,000
(4.7 percent, 5.1 percent and 5.3 percent of les sand operating revenues) in fiscal years 19984 hnd 1993, respectively.

9. CREDIT CARD RECEIVABLES AND OFF BALANCE SHEET BK The Company uses securitization transactiong;hnddlow for the
sale of receivables to unrelated entities, to fogatihe consumer revolving credit receivables geeedray First North American National Bau
its wholly owned credit card bank subsidiary. Ningar loss has been recorded on these sales. Au&gh28, the following amounts were
outstanding:

(AMOUNTS IN THOUSANDS) 1995 1994

Gross receivables transferred $1,181,954 $727,966
Interest retained by Company (124,206) (98,606)
Net transferred amount $1,057,748 $629,360
Program capacity $1,060,000 $630,000

During fiscal 1995, the Company's credit card bsauisidiary converted two asset securitization sitres for its private-label credit card into
a single master trust that allows the transferofau$760 million in receivables through privataggment and the public market. The master
trust vehicle permits further expansion of the siéization programs to meet future needs. In additthe Company's credit card bank
subsidiary has an asset securitization progranteicegfor its other bank card programs that alldvesttansfer of up to $300 million in
receivables. The finance charges from the trareder@ceivables are used to fund interest costsgekaifs and servicing fees. Certain of the
securitization agreements state that there is reedo the Company for any cash flow deficiendi¢sé monthly credit card cash flows from
finance charges are inadequate to cover the afotioned expenses. The Company believes that aslofiBry 28, 1995, no liability existed
under the recourse provision.

In October 1994, the Company entered into inteastswap agreements totalling $300 million retatimthe public issuance of securities by
the master trust. As part of this issuance, fivaryéxed-rate certificates totalling $344 millievere issued to fund consumer credit card
receivables. First North American National Bankesvicer for the accounts, and as such, receiwsrionthly cash portfolio yield after
deducting interest, charge-offs and other relatstisc Because the underlying receivables are issitkc variable-rate finance charge,
interest rate swaps were put in place to bettecimainding costs to the receivables being secedtand to preserve net portfolio yield. As a
result, the master trust pays fixed-rate interdstanthe Company utilizes the swaps to converffitted-rate obligation to a floating-rate,
LIBOR-based obligation.

The fair value of the interest rate swap agreemsritee amount at which they could be settled baseelstimates obtained from the
counterparties, which are two banks highly rateddyeral financial rating agencies. The fair valtithe swaps at February 28, 1995,
exceeded face value by $6,300,000.

10. QUARTERLY FINANCIAL DATA (UNAUDITED)

First Quarter Second Quarter Third Quarter Fourth Quart er Year
(AMOUNTS IN THOUSANDS
EXCEPT PER SHARE DATA) 1995 1994 1995 1994 1995 1994 1995 19 94 1995 1994
Net sales and operating
revenues $1,048,695 $798,950 $1,218,57 2 $906,678 $1,405,445 $1,018,051 $1,910,235 $1,40 6,736 $5,582,947 $4,130,415
Gross profit $ 263,677 $215,066 $ 309,61 7 $240,764 $ 336,049 $ 262,578 $ 475,657 $ 38 7,248 $1,385,000 $1,105,656
Net earnings $ 19,688 $ 17,230 $ 36,05 5$27,967 $ 28,442% 19,460 $ 83,690% 6 7,743 $ 167,875 $ 132,400

Net earnings per
share $ 020% 018 % 0.3 7%$ 029% 029% 020% 0863% 070 $ 1.72% 1.36



Independent Auditors' Report

The Board of Directors and Stockholders of Cir€lity Stores, Inc.:

We have audited the accompanying consolidated balsimeets of Circuit City Stores, Inc. and subsielaas of February 28, 1995 and 1994,
and the related consolidated statements of earrsitgskholders' equity, and cash flows for eactheffiscal years in the three-year period
ended February 28, 1995. These consolidated finbsizitements are the responsibility of the Comjsampanagement. Our responsibility i<
express an opinion on these consolidated finasta¢ments based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemda@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial stateteageferred to above present fairly, in all matenézpects, the financial position of Circuit
City Stores, Inc. and subsidiaries as of Febru&y19295 and 1994, and the results of their operatemd their cash flows for each of the fi
years in the thre-year period ended February 28, 1995, in conformithh generally accepted accounting principles.

s/ KPMG Peat Marwi ck LLP

Ri chnond, Virginia
April 5, 1995

Management's Report

The Board of Directors and Stockholders of Cir€lity Stores, Inc.:

The consolidated financial statements of Circuty Gitores, Inc. and subsidiaries have been preparéér the direction of management,
which is responsible for their integrity and objeity. The consolidated financial statements hagerbprepared in conformity with generally
accepted accounting principles and, as such, iecludounts that are the best estimates and judgmiemanagement with consideration
given to materiality.

Management is responsible for maintaining an irglecontrol structure, designed to provide respdasissurance that the books and records
reflect the transactions of the Company and tkatstablished policies and procedures are cardbllpwwed. Because of inherent limitations
in any system, there can be no absolute assurhatertors or irregularities will not occur. Nevertess, management believes that the
internal control structure provides reasonable rasge that assets are safeguarded and that fiharfoiamation is objective and reliable. The
Company's consolidated financial statements haga hadited by KPMG Peat Marwick LLP, independemitaus. Their Independent
Auditors' Report, which is based on audits mad&ctordance with generally accepted auditing stalsj@&xpresses an opinion as to the fair
presentation in conformity with generally accepaedounting principles of the consolidated finanstakements. In performing its audit,
KPMG Peat Marwick LLP considers the Company's mdécontrol structure to the extent it deems neargss order to issue its opinion on
the consolidated financial statements.

The audit committee of the board of directors is1iposed solely of outside directors. The committeetsiperiodically with management, the
internal auditors and the independent auditorssoig each is properly discharging its responsdsliKPMG Peat Marwick LLP and the
internal auditors have full and free access to rpaeately with the audit committee to discuss agtng controls, audit findings and financ
reporting matters.

s/ Ri chard Sharp

Ri chard L. Sharp
Chai rman and Chi ef Executive O ficer

s/ M chael T. Chalifoux
M chael T. Chali foux

Seni or Vice President, Chief Financial O ficer and Corporate Secretary
April 5, 1995
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PERIOD TYPE YEAR
FISCAL YEAR END FEB 28 199
PERIOD END FEB 28 199
CASH 46,96
SECURITIES 0
RECEIVABLES 264,56!
ALLOWANCES 0
INVENTORY 1,035,771
CURRENT ASSET¢ 1,387,16.
PP&E 850,76
DEPRECIATION 257,81:
TOTAL ASSETS 2,004,05!
CURRENT LIABILITIES 706,12(
BONDS 178,60!
COMMON 48,23¢
PREFERRED MANDATORY 0
PREFERREL 0
OTHER SE 829,22¢
TOTAL LIABILITY AND EQUITY 2,004,05!
SALES 5,582,94
TOTAL REVENUES 5,582,94
CGS 4,197,94
TOTAL COSTS 4,197,94
OTHER EXPENSE! 0
LOSS PROVISION 0
INTEREST EXPENSE 10,03(
INCOME PRETAX 268,60(
INCOME TAX 100,72!
INCOME CONTINUING 167,87
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 167,87!
EPS PRIMARY 1.72
EPS DILUTED 1.72
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