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Chris L. Dickerson, Esqg.
SKADDEN, ARPS, SLATE, MEAGHER
& FLOM, LLP
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Chicago, Illinois 60606

(312) 407-0700
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Dion W. Hayes (VSB No.
Douglas M. Foley (VSB No.
MCGUIREWOODS LLP

One James Center

901 E. Cary Street
Richmond, Virginia 23219
(804) 775-1000

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

In re:

CIRCUIT CITY STORES, INC., et

al.,

Debtors.

b'4

Chapter 11

Case No. 08-35653 (KRH)
:  Jointly Administered
X

ORDER APPROVING AGENCY
AGREEMENT, STORE CLOSING SALES AND RELATED RELIEF

Upon the Debtors’ Motion for Orders Pursuant to Bankruptcy

Code Sections 105, 363 and 364 (I)(A) Approving Procedures in

Connection With Sale of All or Substantially All of the Business
or Additional Post-Petition Financing for the Business, (B)
Authorizing Debtors to Enter into Stalking Horse or Financing
Agreements in Connection with Going Concern Transactions ox
Stalking Horse Agreements in Connection with Store Closing and
Miscellaneous Asset

Sales, (C) Approving the

Payment of

083565309011600000000!
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Termination Fees in Connection Therewith, and (D) Setting Auction
and Hearing Dates, (II) Approving Sale of Debtors’ Assets Free
and Clear of All Interests and (III) Granting Related Relief (the
“Motion”), filed by the above-captioned debtors and debtors in
possession (collectively, the ‘“Debtors”); the Court having
reviewed the Motion and all pleadings related thereto; the Court
finding that (i) the Court has jurisdiction over this matter
pursuant to 28 U.S.C. §§8 157 and 1334, (ii) this is a core
proceeding pursuant to 28 U.S.C. § 157(b) (2) (A), and (iii) notice
of the Motion was sufficient under the circumstances and that no
other or further notice need be provided; and the Court having
determined that the legal and factual bases set forth in the
Motion establish just cause for the relief granted herein; and
‘the Court having determined that the relief sought in the Motion
is in the best interests of the Debtors and their estates; and
after due deliberation and sufficient cause appearing therefor

IT IS HEREBY FURTHER FOUND AND DETERMINED, AS FOLLOWS:

A. The findings and conclusions set forth  herein
constitute the Court’s findings of fact and conclusions of law
pursuant to Bankruptcy Rule 7052, made applicable to this
proceeding pursuant to Bankruptcy Rule 9014.

B. To the extent any of the following findings of fact
constitute conclusions of law, they are adopted as such. To the
extent any of the following conclusions of law constituté
findings of fact, they are adopted as such.

C. Notice of the Motion, and of the hearing to consider

approval of the Motion was given in accordance with the directive

2
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of the Court and as otherwise required by applicable law, as
evidenced by the affidavits of service on file with the Clerk of

the Court.

D. The notice provided of the Motion and of the hearing to
consider approval of the Motion was adequate and sufficient under
the circumstances, and any otherwise applicable requirement for
notice is hereby waived and dispensed with.

E. The Bidding Procedures were substantively and
procedurall§' fair to all parties, were consented to by all
parties in the chapter 11 cases, and were the result of intense
arms length negotiations among the Debtors, the Committee, and
the DIP Agent.

F. The Debtors and their professionals marketed‘ the
Debtors' assets and conducted the sale process in accordance
with the Bidding Procedures. Based upon the record of these
proceedings, all creditors and other parties-in-interest and all
prospective purchasers have been afforded a reasonable and fair
opportunity to bid for the Debtors' assets.

After an auction held on January 15, 2009, the Debtors
determined that the highest or otherwise best Qualified Bid was
that of Agent, At the Auction, the Agent bid (as set forth and
in the form of the Agency Agreement) and such Bid was a valid
and proper offer pursuant to the Bidding Procedures and

Bankruptcy Code Sections 363 (b) and 363 (k).
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G. Unless otherwise defined herein, capitalized terms used
herein shall have the meanings ascribed to them in the Agency

Agreement made as of January 15, 2008, by and between Circuit

City Stores, Inc. (“CCI"), Circuit City Stores West Coast and
CCI's other direct and indirect Debtor gsubsidiaries
(collectively, the “Mexchant”), on the one hand, and Great

American Group WF, LLC, Hudson Capital Partners, LLC, SB Capital
Group, LLC and Tiger Capital Group, LLC (collectively, the
“Agent”), on the other hand (the “Agency Agreement”), a copy of
which is attached hereto as Exhibit A.

H. The Agent is acting in good faith, as that term is used
in the Bankruptcy Code and the decisions thereunder, and is
entitled to the protections of sections 363(m) and (n) of the
Bankruptcy Code in connection with all of the transactions
contemplated by the Agency Agreement. The Agency Agreement was
negotiated and entered into in good £faith, based upon arm’s
length bargaining, and without collusion or fraud. Neither the
Debtors nor the Agent have engaged in any conduct that would
prevent the application of sgection 363 (m) of the Bankruptcy Code
or cause the application of or implicate section 363(n) of the
Bankruptcy Code to the Agency Agreement or to the consummation of
the transactions contemplated thereby. The Agent is entitled to
all the protections and immunities of section 363(m) of the
Bankruptcy Code.

I. The offer of the Agent, upon the terms and conditions
set forth in the Agency Agreement, including the form and total

consideration to be realized by the Debtors pursuant to the

4
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Agreement, (i) ig the highest and best offer received by the
Debtorg; (ii) is fair and reasonable; and (iii) is in the best
interests of the Debtors’ creditors and estates.

L. The closing of the Closing Locations 1is in the best
interest of the Debtors’ estates.

K. The conduct of the Sale will provide an efficient means
for the Debtors to dispose of their assets in accordance with the
terms of the Agency Agreement.

L. The Debtors have represented to this Court that they
are neither selling nor leasing personally identifiable
information, as defined in section 101(41A) of the Bankruptcy
Code (“Pexrsonally Identifiable Information”) (or assets
containing personally identifiable information) pursuant to the
Motion, although the Agent will be authorized to distribute
promotional materials to the Debtors’ customers through the
Debtors’ ordinary course channels.

Based wupon all of the foregoing, and after due

deliberation, THE COURT ORDERS, ADJUDGES, AND DECREES THAT:

1. The Motion is granted to the extent provided herein.
All cbjections to the Motion with respect to the relief granted
in this Order that have not been withdrawn, waived, settled, or
specifically addressed in this Order, and all reservations of
rights included in such objections, are overruled in all
respects on the merits and denied.

2. The Debtors are hereby authorized, pursuant to

sectiong 105(a) and 363(b) (1) of the Bankruptcy Code, to conduct
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the Sale at the stores (the “Stores”) and distribution centers
identified on Exhibit 1 to the Agency Agreement in accordance
with the Agency Agreement. No bulk sale, *“going-out-of-
business”, or similar law shall prohibit the Debtors or the
Agent from taking any action contemplated by the Agency
Agreement.

3. The Debtors are hereby authorized and empowered to
enter into the Agency Agreement, and the Agency Agreement is
hereby approved in its entirety and is incorporated herein by
reference, and it is further ordered that all amounts payable to
the Agent under the Agency Agreement shall be payable to the
Agent without the need for any application of the Agent therefor

or a further order of the Court.

4, Subject to applicable state and local public health
and safety laws (“Safety Lawg”), and applicable tax, labor,
employment, environmental, and consumer protection laws,

including consumer laws regulating deceptive practices and false

advertising (collectively, “General Laws”), but excluding GOB

Laws (as defined herein), the Debtors and the Agent be, and they
hereby are, authorized to take such actions necessary and
appropriate to implement the Agency Agreement and to conduct the
Sale without the necessity of a further order of this Court as
provided by the Agency Agreement, including, but not limited to,
advertising the Sale through the posting of signs in accordance
with the sale guidelines attached to the Agency Agreement as
Exhibit 2 thereto (the “Sale Guidelines”), which Sale Guidelines

are hereby approved.
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5. Except as otherwise provided in the Agency Agreement,
pursuant to section 363 (f) of the Bankruptcy Code, the assets
being sold pursuant to the Agency Agreement shall be sold free
and clear of any and all interests, inéluding, without
limitation, mortgages, security interests, conditional sales or
title retention agreements, pledges, hypothecations, liens,
judgments, encumbrances or claims of any kind or nature
(including, without limitation, any and all “claims” as defined
in section 101(5) of the Bankruptcy Code), including, without
limitation, the liens and security interests of the DIP Lenders,
whether arising by agreement, any statute or otherwise and
whether arising before, on or after the date on which these
chapter 11 cases were commenced (collectively, the “Liens”),
with such Liens, if any, to attach to the Guaranteed Amount, and
any other amounts payable to Merchant under the Agency Agreement
with the same validity, force and effect as the same had with
respect to the assets at issue, subject to any and all defenses,
claims and/or counterclaims or setoffs that may exist.
Notwithstanding anything in this Order, reclamation rights, if
any, of Cormark, Inc. are reserved and survive the Agency
Agreement and any sale.

6. Except as expressly provided for in the Agency
Agreement, nothing in this Order or the Agency Agreement and
none of the Agent’s actions taken in respect of the Sale shall
be deemed to constitute an assumption by Agent of any of
Debtors’ obligationg relating to any of the Debtors’ employees,

nor shall Agent become liable under any collective bargaining or

7
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employment agreement or be deemed a joint or successor employer
with respect to such employees.

7. All of the transactions contemplated by the Agency
Agreement shall be protected by section 363 (m) of the Bankruptcy
Code in the event that this Order is reversed or modified on
appeal.

8. The provisions of this Order shall be self-executing
notwithstanding any restrictions in the Agency Agreement on the
Agent’s ability to conduct the Sale in compliance with
applicable laws or Closing Location leases. Unlegs otherwise
ordered by the Court, all newspapers and other advertising media
in which the Sale may be advertised, and all 1landlords are
directed to accept this Order as binding authority so as to
authorize the Debtors and tﬂe Agent to consummate the Agency
Agreement and to conduct the Sale at the Closing Locations,
including, without limitation, conducting and advertising of the
Sale (at the contractual rates charged to the Debtors prior to
entry of this Order) in accordance with the Agency Agreement,
the Sale Guidelines and this Order; and no further approval,

license or permits of any governmental authority shall be

required.
9. Except as expressly provided for herein or in the Sale
Guidelines: no person or entity, including but not limited to

any landlord or federal or Local Governmental Unit (as defined
below), (i) served with a copy of the Motion; or (ii) served
with a copy of this Order who does not object pursuant to the

provisions of this Order, shall take any action to directly or

8
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indirectly prevent, interfere with, or otherwise hinder
consummation of the Sale, or the advertising and promotion
(including the posting of signs and use of sign walkers) of such
Sale, and all such  parties and persons of every nature and
description, including landlords and utility companies and all
those acting for or on behalf of such parties, are prohibited
and enjoined from (a) interfering in any way with, or otherwise
impeding the conduct of the Sale and/or (b) instituting any
action or proceeding in any court (other than this Court) or
administrative body seeking an order or judgment against, among
others, the Debtors, the Agent, or the Debtors’ landlords for
the Closing Locations, that might in any way directly or
indirectly obstruct or otherwise interfere with or adversely
affect the conduct of the S8Sale and/of seek to recover damages
for breach of covenants or provisions in any lease or sublease
based wupon any réelief authorized herein. | This Court shall
retain exclusive jurisdiction to resolve any such dispute, and
such parties or persons shall take no action against the
Debtors, the Agent, the landlords or the Sale until this Court
has resolved such dispute. This Court shall hear the request of
such persons or parties with respect to any such disputes on an
expedited basgis, as may be appropriate under the circumstances.
No GQovernmental Units (as defined in section 101(27) of the
Bankruptcy Code) shall be bound by this injunctive provision
unless it was either previously served with the Motion or

subsequently served with this Order, and has had an opportunity
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to object as provided in this Order, and failed to timely file
an objection.

10. The Sale at the Debtors’ applicable retail store
locations shall be conducted by the Debtors and the Agent

without the necessity of compliance with any federal, state oxr

local statute or ordinance, lease provision or licensing
requirement affecting store closing, “going out of business,”
liguidation or auction sales, or affecting advertising,

including signs, banners, posting of signage, and use of sign
walkers, and including ordinances establishing licensing ozr
permitting requirements, waiting periods, time limits or bulk
sale restrictions that would otherwise apply to the Sale (“GOB
Lawg”), other than Safety Laws and General Laws, except as may
otherwise expressly be provided for in the Sale Guidelines.
NOTWITHSTANDING THE FOREGOING SENTENCE, OR ANY OTHER PROVISION
OF THIS ORDER, OR OF THE AGREEMENT, OR OF THE SALE GUIDELINES TO
THE CONTRARY, with respect solely to Agent’s use, in conformity
with the Sale Guidelines and this Order, of (i) signwalkers;
(ii) dinterior store signage and banners; and (i1i) exterior
banners (“Banner and Signwalker Advertising”), (A) Agent is
unconditionally authorized to wuse Banner and Signwalker
Advertising (except only to the extent limited by an agreement
between Agent and a landlord entered into in connection with the
Sale) notwithstanding any local GOB Laws, Safety Laws, General
Laws, or lease provision which purports to regulate, prohibit,
restrict, or in any way limit such activity so long as such
activity is undertaken by Agent in a safe and professional

10
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manner; (B) any person (including without limitation any local
Governmental Unit, or landlorxd) who, after having received a
copy of this Order, and after having been specifically advised
in writing of the provisions of this Section, continues to
interfere with any Banner and Signwalker Advertisement,
including any action by a local Governmental Unit taken against
a landlord based on the activities of Agent undertaken pursuant
to this Order (other than by seeking redress to this Court as
provided herein or as permitted by further ruling of the Court
as a result thereof) shall be liable to Agent and/or Debtors and
affected landlord(s) for any and all damages resulting from such
continued interference; and (C) this Court shall retain
exclusive jurisdiction with respect to any claim or issue by any
person (including without limitation any local Governmental Unit
or landlord) that seeks to regulate, prohibit, restrict, or in
any other way limit Banner and Signwalker Advertising, or that
alleges that Banner and Signwalker Advertising is not being
undertaken in a safe and professional manner, with any éuch
claim or issue to be heard by this Court on an expedited basis.
11. Except as expressly provided for in the Agency
Agreement, the Sale at the Closing Locations shall be conducted
by the Debtors and the Agent notwithstanding any restrictive
provision>of any lease, sublease or other agreement relative to
occupancy affecting or purporting to restrict the conduct of the
Sale, the rejection of leases, abandonment of assets or %“going

dark” provisions, provided, however, that nothing in this Order

shall impact any objection that any of the Debtors’ landlords

11
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may have to assumption, assignment or rejection of their
respective lease or to any proposed cure amount or rejection
damages claim in association with such assumption, assignment or
rejection.

12. Except as may otherwise be specifically set forth in
the Sale Guidelines, the Debtors and/or the Agent (as the case
may be), are authorized and empowered to transfer assets among
the Closing Locations.

13. Except as expressly provided in this Order, nothing in
this Order shall be deemed to bar any Governmental Units from

enforcing Safety Laws and General Laws in the applicable non-

bankruptcy forum, subject to the Debtors’ or Agent’s right to '

assert that any such laws are not in fact Safety Laws or General
Laws or that such enforcement 1is impermissible under the
Bankruptcy Code, this Order or otherwise, and provided further
that any local Governmental Unit shall in the first instance
present the matter to this Court for resolution, or to request
that they be permitted to proceed with the matter in the

applicable non-bankruptcy forum, provided however the

Governmental Unit shall provide the Debtors and Agent and any
affected landlord with reasonable notice and opportunity to cure
any such alleged violation absent extenuating circumstances
and/or to oppose the relief sought by such Governmental Unit;

provided further, however, cessation of alleged unlawful conduct

after notice shall not, in and of itself, render court action by
any State moot, under any circumstances, any injunctive relief

that may lie even if the Debtors or the Agent has ceased the

12
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alleged unlawful conduct. The Debtors and/or the Agent and
affected landlord do not waive the right to argue that the
conduct was in compliance with this Order and/or any applicable
law, or preempted by applicable law.

14. The Debtors shall make reasonable efforts to serve
copies of this Order within five (5) business days, via first

class mail, upon (i) the Attorney General's office for each
state where the Sale is being held, (ii) the county consumer
protection agency or similar agency for each county where the
Sale will be held, and (iii) the division of consumer protection
for each state where the Sale will be held. Except as provided

for in paragraph 15 below, this Court shall retain exclusive
jurisdiction to resolve any dispute arising under local GOB Laws
and related to the Sale Guidelines, the Agency Agreement, oOr
this Order, by any Local Governmental Unit filed within 20 days
of service of this Order. Except as provided in Section 10 with
respect to Banner and Signwalker Advertising, nothing herein
shall preclude any Governmental Unit from enforcing Safety Laws
or Generxal Laws in an appropriate non bankruptby forum.

15. The Debtors are authorized to conduct the Sale in
accordance with the terms of this Order, the Sale Guidelines,
and the Agency Agreement. Provided that the Sale is so
conducted (and subject to the provisions of this Order) the
Debtors, the Agent, and the Debtofé' landlords, shall be
presumed to be in compliance with any State, county, parish, oi

municipal or other local government’s (herein referred to as

13
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“Local”) GOB Laws. Except as provided in Section 10 with
respect to Banner and Signwalker Advertising, nothing herein
shall exempt the Debtors and/or the Agent from compliance with
any Safety Laws or General Laws.

16. If there is a dispute (a “Reserved Dispute”) over the
enforceability of a GOB Law, resolution of such Reserved Dispute
will take place before this Court, as provided herein and shall
only operate prospectively.

17. Any time before the tenth (10%) day following the
service of this Order as provided for above, any Local
Governmental Unit may assert a Reserved Dispute by sending a
notice explaining the nature of the dispute to Debtors’, counsel
to the Committee, and Agent’s counsel. If the Debtors and the
objecting Local Governmental Unit (as the case may be, the
“Objecting Party”) are unable to resolve the Reserved Dispute
within ten (10) days of receipt of the Objecting Parties notice,
either party may file a motion with the Court requesting a
resolution of the dispute (“Dispute Resolution Motion”). If
such a Dispute Resolution Motion is timely filed, the Debtors
and Agent shall each be entitled to assert that the provisions
in question are preempted by the Bankruptcy Code and/or that
neither the terms of this Order nor the conduct of the Sale
violates the GOB Law. The timely filing of a Dispute Resolution
Motion will not affect the finality of this Order or limit or
interfere with the ability to conduct the Sale. By timely
filing a Dispute Resolution Motion, all Governmental Units shall

be entitled to assert any Jjurisdictional, procedural ox
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substantive argument that it might heretofore have been entitled
to raise. Any such Dispute Resolution Motion will also be
served upon any affected landlord.

18. Nothing herein shall be deemed to constitute a ruling
on whether any non-bankruptcy state law, regulation or rule
applicable to the Sale is preempted by the Bankruptcy Code nor
as to whether the automatic stay applies nor is this Order a
ruling with respect to whether sovereign immunity applies.

19. This Court shall retain exglusive jurisdiction with
regard to all issues or disputes in cdnnection with the oxrder
and the relief ©provided for herein, including, without
limitation, to protect the Debtors, the landlords and/or the
Agent from interference with the Sale, and to resolve any
disputes related to the 8Sale or arising under the Agency
Agreement or the implementation thereof.

20. The Agent shall notvbe liable for any claims against
the Debtors other than as expressly provided for in the Agency
Agreement, including (without limitation) section 14.2.

21. All state and federal laws relating to implied
warranties for latent defects shall be complied with and are not
superseded by the sale of said goods or the use of the terms “as
is” or “final sales”.

22. The Debtors, the Agent and each of their respective

officers, employees and agents be, and they hereby are,

authorized to execute such documents and to do such acts as are
necessary or desirable to carry out the Sale and effectuate the

Agency Agreement and the related actions set forth therein.

15
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23. The Agent shall have the right to use the Stores and
all related Store services, furniture, fixtures, equipment and
other assets of Merchant as designated hereunder for the purpose
of conducting the Sale, in accordance with the pfovisions of the

Agency Agreement through the Sale Termination Date.

24, The Agent shall be granted a limited license and right
to use until the termination date of the Sale the trade names,
logos, customer lists, and e-mail lists relating to and used in
connection with the operation of the Stores, solely for the
purpose of advertising the Sale in accordance with the terms of

the Agency Agreement.

25. Upon issuance of the Letter of Credit provided for in
the Agency Agreement; the Agent shall have a valid and perfected
security interest in and 1lien wupon the Merchandise and the
Proceeds, owned FF&E (if Merchant makes a request under section
16), proceeds from the sale of owned FF&E, and proceeds from the
sale of Merchant Consignment Goods to secure all obligations of
Merchant to Agent under the Agency Agreement, junior only to (a)
the Lender Agent's lien until the Guaranteed Amount and the
Expenses are paid in full, and (b) any amount owed by Agent to
Merchant for Recovery Amount ((a) and (b), together, the
"Agent's Payment Obligations"), which security interest shall be
perfected without the necessity of filing financing statements.

Upon entry of this Order or other action, the security interest

16
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granted hereby shall be properly perfected without the need for
further filings or further documentation.

26. Subject to Agent having satisfied the Agent’s Payment
Obligations, any amounts owed by Merchant to Agent under the
Agency Agreement shall be granted the status of superpriority
claime in these chapter 11 cases pursuant to Bankruptcy Code
section 364(a), senior to all other claims (other than the
claims of the DIP Lenders and the prepetition secured lenders) .

27. The provisions of this Order and the Agency Agreement
and any actions taken pursuant hereto or thereto shall survive
entry of any order which may be entered confirming or
consummating any plan of reorganization of the Debtors, or which
may be entered converting Debtors’ cases from chapter 11 to
chapter 7, and the terms and provisions of the Agency Agreement
as well as the rights and interests granted pursuant to this
Order and the Agency Agreement shall continue in this or any
superseding case and shall be binding upon the Debtors, the

Agent and their respective successors and permitted assigns,

including any trustee or other fiduciary hereafter appointed as

a legal representative of the Debtors under chapter 7 or chapter
11 of the Bankruptcy Code. Any trustee appointed in these cases
shall be and hereby is authorized to operate the business of the
Debtors to the fullest extent necessary to permit com@liance
with the terms of this Order and the Agency Agreement and the
Agent and the trustee shall be and hereby are authorized to
perform under the Agency Agreement upon the appointment of a

trustee without need for further order of this Court. In the

17
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event the chapter 7 trustee determines that it needs further
order of this Court in connection with the continued operation
of the business, such motion shall be heard on an expedited
basis.

28. Within three (3) business days of the Debtors receipt
of a notice of Sale Termination Date as to any Closing Location
pursuant to Section 6.1 of the Agency Agreement, the Debtors
shall electronically file a notice of sale termination date with
the Court, and shall serve a copy of such notice on the affected

landlord(s) for the subject Store; provided however, such notice

shall not serve as a rejection of the lease for such named
Store, and the Debtors shall have no obligation to serve such
notice on any other party in interest. In the event of an
agreement between the Debtors, the Agent and the applicable
landlord to extend the Sale at a Store beyond March 31, 2009,
the Debtors shall electronically £file a notice of such
extension, and mail a copy of such notice to the affected
landlofd, counsel to Lenders, counsel to the Official Committee,
the US Trustee, and the Attorney(s) General for the State(s) in
which the subject Store is located, with such parties having the
right to object to such extension and to seek an expedited

hearing before this Court.

29, The time for the Merchant to assume or reject all of
the leases associated with the Stores under section 365(d) (4) of
thé Bankruptcy Code has been extended to a time period after the
Salé Termination Date. The Agent shall have the right to use

such Stores as provided for in the Agency Agreement, without
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interference from any landlord, through the Sale Termination

Date.

30 Before any sale or other disposition of computers
(including software) and/or cash registers and any other point
of sale FF&E (collectively, “POS Egquipment”) which may contain
Personally Identifiable Information, the Debtors shall remove or
cause to be removed the Personally Identifiable Information from
the POS Egquipment.

31. This Order constitutes an authorization of conduct by
the Debtors and nothing contained herein shall be deemed to
constitute a ruling with regard to the sovereign immunity of any
state, and the failure of any state to object to the entry of
this Order shall not operate as a walver with respect thereto.

32. To the extent, if any, anything contained in this
Order conflicts with a provision in the Agency Agreement or the
Sale Guidelines, this Order shall govern and control. The Court
shall retain jurisdiction with respect to any matters, claims,
rights, or disputes arising from or related to the
implementation of this Order.

33. To the extent that the disposition of the assets under
the Agency Agreement would constitute the sale of an interest in
a consumer credit transaction that is subject to the Truth in
Lending Act or an interest in a consumer credit contract (as
defined in section 433.1 of title 16 of the Code of Federal
Regulations (January 1, 2004), as amended from time to time,
then the purchaser shall remain subject to all claims and
defenses that are related to such consumer credit transaction or

19
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such consumer credit contract, to the same extent as such person
‘would be subject to such claims and defenses of the consumer had
such interest been purchased at a sale not under this section.

34, Gift certificates, gift cards, and merchandise credits
issued by the Debtors prior to the Sale Commencement Date (as
defined in the Agency Agreement) shall be accepted and honored
by the Agent during the Sale Term as provided in the Agency
Agreement. The Debtors shall reimburse the Agent for any gift
certificates, gift cards, and merchandise credits honored during
the Sale as part of the weekly sale reconciliation process.

35. Nothing in this Order shall (a) alter or affect the
Debtors’ obligation to comply with section 365(d) (3) of the

Bankruptcy Code or (b) alter or modify the rights of any lessor

or other counterparty to a Lease with the Debtors to file an’

appropriate motion or otherwise seek appropriate relief if the
Debtors fails to comply with section 365(d) (3) of the Bankruptcy
Code.

36. The transactions contemplated by the Agency Agreement
are not subject to avoidance pursuant to section 363 (n) of the
Bankruptcy Code.

37. Notwithstanding Bankruptcy Rules 6004 and 6006, this
Order shall be effective and enforceable immediately upon entry
and its provisions shall be self-executing. In the absence of
any person or entity obtaining a stay pending appeal, the
Debtors and the Agent are free to perform under the Agency
Agreement at any time, subject to the terms of the Agency
Agreement and the Agent shall be afforded the protections of
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section 363(m) of the Bankruptcy Code as to all aspects of the
transactions under and pursuant to the Agency Agreement if this
Order or any authorization contained herein 1is reversed or
modified on appeal.

38. The Agent is a party in interest and shall have the
ability to appear and be heard on all issues related to or
otherwise connected to this Agency Agreement and the conduct of
the Sale.

39, Nothing in this Order shall alter any statutory
priorities respecting the tax claims of governmental entities,
to the extent any such claims are valid, senior, due and owing,
and become allowed claims under applicable law.

40. Notwithstanding anything in the Agency Agreement to
the contrary, all Proceeds received by the Debtors and credited
against Agent’s Payment Obliéations shall remain subject to the
liens and claims of the DIP Lenders and the prepetition secured
lenders as set forth in, and shall otherwise be subject to, the
prior orders of this Court and such Proceeds shall be deposited
in accordance with the existing cash management order, the DIP
financing order, and the Agency Agreement.

Dated: Jan 16 2009
2009

Richmond, Virginia /sl Kevin Huennekens

United States Bankruptcy Judge

Entered on docket: January 16, 2009
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WE ASK FOR THIS:

Gregg M. Galardi, Esq.

Tan S. Fredericks, Esq.

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

PO Box 636

Wilmington, Delaware 19899-0636

(302) 651-3000

-and -

Chris L. Dickerson, Esq.

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

Chicago, Illinois 60606

(312) 407-0700

-and -

/s/ Douglas M. Foley

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

One James Center

901 E. Cary Street

Richmond, Virginia 23219

(804) 775-1000

Counsel to the Debtors and Debtors in Possession

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

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

/s/ Douglas M. Fole
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AGENCY AGREEMENT

This Agency Agreement (the "Agreement") is made as of this 15th day of
January, 2009 by and between Great American Group WF, LLC, Hudson Capital
Partners, LLC, SB Capital Group, LLC, and Tiger Capital Group, LLC (collectively, the
"Agent") and Circuit City Stores, Inc., a Virginia corporation ("CCI"), Circuit City Stores
West Coast, Inc., a California corporation, and CCI's other direct and indirect subsidiaries
(collectively, "Merchant") that are debtors in possession in chapter 11 bankruptcy cases

jointly administered under Case No. 08-35653 (KRH) (E.D. Va.) (collectively, the
"Chapter 11 Cases") and with a principal place of business at 9950 Mayland Drive,

Richmond, Virginia 23233.

RECITALS

WHEREAS, Merchant desires that Agent act as Merchant’s exclusive agent for
the purpose of conducting a sale (the "Sale") of all of the Merchandise (as hereinafter
defined) located in 567 retail store locations ("Stores") and distribution centers set forth
on Exhibit 1 (each a "Closing Location," and collectively the “Closing Locations”).

NOW THEREFORE, in consideration of the mutual covenants and agreements
set forth herein, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, Agent and Merchant hereby agree as

follows:

Section 1.
Sections referenced of this Agreement:

Defined Terms. The terms set forth below are defined in the

Defined Term Section Reference
Additional Stores Section 21
Agency Account Section 7.2(a)
Agency Documents Section 12.1(b)
Agent Preamble
Agent Claim Section 13.5
Agent Letter of Credit Section 3.3(b)
Agent’s Fee Section 3.2
Agent Indemnified Parties Section 14.1
Agreement Preamble
Approval Order Section 2.1
Benefits Cap Section 4.1(b)
Central Service Expenses Section 4.1
Chapter 11 Cases Preamble
Closing Locations Recitals

Cost File Section 5.3(a)
Cost Value Section 5.3(a)
Defective Merchandise Section 5.1(b)
Designated Merchant Section 7.2(b)
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Defined Term

Accounts

Discount

Display Merchandise
Estimated Guarantee Amount
Events of Default
Excluded Defective
Merchandise
Excluded Goods
Expenses

FF&E

Final Reconciliation
Gross Rings
Guaranteed Amount
Guaranty Percentage
Layaway Inventory
Lender Agent

Merchandise

Merchant

Merchant Consignment Goods
Occupancy Expenses
Payment Date

Permitted Installation Services
Pricing Adjustment

Proceeds

Retail Price

Recovery Amount

Refund

Remaining Merchandise
Reserve Inventory

Reserve & Layaway Inventory
Retained Employee

Retainer

Retention Bonus

Sale

Sale Commencement Date
Sale Guidelines

Sale Term

Sale Termination Date

Sales Taxes

Supplies

Vacation Benefits

WARN Act

Weekly Sale Reconciliation

Section Reference

Section 5.3
Section 5.1
Section 3.3(a)
Section 15
Section 5.1

Section 5.1
Section 4.1
Section 5.1(b)
Section 3.5(b)
Section 3.4
Section 3.1(a)
Section 3.1(a)
Section 9.3(c)
Bank of America, N.A., in its
capacity as agent under
Merchant's existing credit facility
Section 5.1(a)
Preamble
Section 5.2(a)
Section 4.1
Section 3.3(c)
Section 8.2
Section 5.3(b)
Section 7.1
Section 5.3
Section 3.1(b)
Section 9.8
Section 3.2
Section 9.2(c)
Section 9.2(c)
Section 10.1
Section 3.3(b)
Section 10.4
Recitals
Section 6.1
Section 9.1
Section 6.1
Section 6.1
Section 9.4
Section 9.5
Section 4.1
Section 10.1
Section 3.5(a)
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Section 2. Appointment of Agent.

2.1  Appointment of Agent. Merchant hereby irrevocably appoints
Agent, and Agent hereby agrees to serve as Merchant’s exclusive agent for the limited
purpose of conducting the Sale and, to the extent designated by Merchant, disposing of
Merchant’s owned FF&E, in accordance with the terms and conditions of this
Agreement.

2.2 Bankruptcy Court Approval. Merchant’s and Agent’s obligations
hereunder are subject to approval of the Bankruptcy Court and shall be of no force and
effect in the event that it is not so approved. As soon as practicable after Merchant’s
execution of this Agreement, Merchant shall apply to the Bankruptcy Court for an order
approving this Agreement in its entirety in form and substance provided by Agent, which
order shall be reasonably satisfactory to Merchant (the “Approval Order”).

Section 3. Guaranteed Amount and Other Payments.

3.1 Payments to Merchant.

(a) As a guaranty of Agent’s performance hereunder, Agent
guarantees to Merchant that the Proceeds of the Sale shall equal or exceed seventy and
one half percent (70.5%) (the “Guaranty Percentage”) of the aggregate Cost Value of the
Merchandise included in the Sale (the “Guaranteed Amount”) plus an amount sufficient
to pay all Expenses.

(b)  To the extent that Proceeds exceed the sum of (x) the
Guaranteed Amount, (y) Expenses of the Sale, and (z) one percent (1.0%) of the
aggregate Cost Value of the Merchandise (the “Agent’s Fee”) (the sum of (x), (y) and (z),
the “Initial Sharing Threshold™), then Proceeds of the Sale above the Initial Sharing
Threshold shall be shared seventy percent (70%) to Merchant and thirty percent (30%) to
Agent until Agent has received an aggregate amount (including the Agent’s Fee and its
30% sharing) equal to three percent (3%) of the aggregate Cost Value of the Merchandise
(the “Additional Sharing Threshold” and collectively with the “Initial Sharing
Threshold”, the “Sharing Thresholds™), and then all remaining Proceeds of the Sale
above the Additional Sharing Threshold shall be shared ninety percent (90%) to
Merchant and ten percent (10%) to Agent. All amounts, if any, to be received by the
Merchant from Proceeds in excess of the Sharing Thresholds shall be referred to as the
“Recovery Amount.” The Agent shall pay to the Merchant the Guaranteed Amount, the
Recovery Amount, if any, in the manner and at the times specified in Section 3.3 below.
The Guaranteed Amount and the Recovery Amount will be calculated based upon the
aggregate Cost Value of the Merchandise as determined by the amount of Gross Rings, as
adjusted for shrinkage per this Agreement.

32 Payments to Agent.

(a) The Agent shall receive as its compensation for services
rendered to the Merchant, the Agent’s Fee, plus all remaining Proceeds of the Sale after
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payment of the Guaranteed Amount, Expenses of the Sale, the Recovery Amount, if any,
and all other amounts payable to the Merchant from Proceeds hereunder.

(b) Subject to Merchant’s rights with respect to the Recovery
Amount, all Merchandise remaining, if any, at the Sale Termination Date (the
“Remaining Merchandise™) shall become the property of Agent, free and clear of all
liens, claims and encumbrances, provided, however, that Agent shall use its best efforts
to sell all of the Merchandise during the Sale. Any proceeds received from the sale of
any Remaining Merchandise shall be deemed Proceeds under this Agreement.

33 Time of Payments.

(a) During each week’s reconciliation as provided for in
section 3.5 during the Sale Term, all Proceeds of the Sale shall be deposited into the
Designated Merchant Accounts. Proceeds shall be disbursed, on a weekly basis, as
follows: (i) first, to Merchant, to reimburse Merchant for Expenses paid by Merchant
during the previous week, (ii) second, to Agent, to reimburse Agent for Expenses paid by
Agent during the previous week, (iii) third, to Merchant, until the Guaranteed Amount is
paid in full, (iv) fourth, to Agent, until the Agent’s Fee is paid in full, (v) fifth, to
Merchant, in payment of the Recovery Amount, and (vi) sixth, to Agent, the remainder.
All amounts shall be deposited in Designated Merchant Accounts or such other accounts
as designated by Lender Agent.

(b)  No later than two (2) business days after entry of the

Approval Order (the “Payment Date”), and to secure payment of the unpaid portion of the
Guaranteed Amount and Expenses from Agent to Merchant hereunder, Agent shall
deliver to Merchant an irrevocable standby letter of credit, naming Lender Agent as
beneficiary, substantially in the form of Exhibit 3.3(b) attached hereto, in the original

face amount equal to the $100 million (the “Agent Letter of Credit”). Agent shall use its
~ best efforts to cause the Agent Letter of Credit to be delivered no later than the Payment
Date. In the event that Agent shall fail to pay to Merchant, any amount required to be
paid hereunder, Lender Agent shall be entitled to draw on the Agent Letter of Credit to
fund such amount following five (5) days’ written notice to Agent of the Merchant's
- intention to do so. The Agent Letter of Credit shall expire no less than sixty days after
Sale Termination; provided however; Merchant and Agent agree that after payment of the
unpaid portion of the Guaranteed Amount pursuant to Section 3.3(a) the face amount of
the Agent Letter of Credit shall be reduced in an amount(s) to be agreed upon by
Merchant and Agent, but in any event not less than the sum of any and all amounts then
due or to be due and payable from Agent under this Agreement. Unless the parties shall
have mutually agreed that they have completed the Final Reconciliation under this
Agreement, then, at least thirty (30) days prior to the initial or any subsequent expiry
~ date, Merchant shall receive an amendment to the Agent Letter of Credit solely extending
(or further extending, as the case may be) the expiry date by at least sixty (60) days. If
Merchant does not receive such amendment to the Agent Letter of Credit no later than
thirty (30) days before the expiry date, then all amounts hereunder shall become
immediately due and payable and Lender Agent shall be permitted to draw under the
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Agent Letter of Credit and Merchant shall hold the amount drawn under the Agent Letter
of Credit as security for amounts that may become due and payable to Merchant
hereunder.

() Merchant agrees that if at any time during the Sale Term
Merchant holds any amounts due to Agent as Proceeds hereunder, Agent may, in its
discretion, after 5 business days notice to Merchant and Lender Agent, offset such
Proceeds being held by Merchant against any amounts due and owing to Merchant
pursuant to this Section 3.3 or otherwise under this Agreement. In addition, Merchant
and Agent further agree that if at any time during the Sale Term, Agent holds any
amounts due to Merchant under this Agreement, Agent may, in its discretion, after 5
business days notice to Merchant and Lender Agent, offset such amounts being held by it
against any amounts due and owing by, or required to be paid by, Merchant hereunder.

3.4  Gross Rings. During the Sale Term, Agent and Merchant shall
keep a strict count of register receipts and reports to determine the actual Cost Value of
the Merchandise sold by SKU. All such records and reports shall be made available to
Agent and Merchant during regular business hours upon reasonable notice. Agent shall
pay that portion of the Guaranteed Amount calculated on the Gross Rings basis, to
account for shrinkage, on the basis of 102% of the aggregate Cost Value of Merchandise
sold during the Sale Term.

3.5 Reconciliation

(a)  On each Thursday during the Sale Term, commencing on
the second Thursday after the Sale Commencement Date, Agent and Merchant shall
cooperate to jointly prepare a reconciliation of the weekly Proceeds of the Sale, Expenses
and any other Sale related items that either party may reasonably request (the “Weekly
Sale Reconciliation™).

(b) Within thirty (30) days after the Sale Termination Date,
Agent and Merchant shall jointly prepare a final reconciliation of the Sale, including,
without limitation, a summary of Proceeds, Expenses, and any other accounting required
hereunder (the<“Final Reconciliation”) and deliver the same to each other. Within five
(5) days of completion of the Final Reconciliation, Agent shall pay to Merchant, or
Merchant shall pay to Agent, as the case may be, any and all amounts due the other
pursuant to the Final Reconciliation. During the Sale Term, and until all of Agent’s
obligations under this Agreement have been satisfied, Merchant and Agent shall have
reasonable access to Merchant’s and Agent’s records with respect to Proceeds and
Expenses to review and audit such records.

(c) In the event that there is a dispute with respect to the Final
Reconciliation, such dispute shall be promptly (and in no event later than the third
business day following the request by either Merchant or Agent) submitted to the
Bankruptcy Court for a determination. Merchant and Agent hereby agree to submit to the
jurisdiction of the Bankruptcy Court for such determination.
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Section 4. Sale Expenses.

4.1  Expenses. Agent shall unconditionally be responsible for all
Expenses incurred in conducting the Sale. As used herein, “Expenses” shall mean Store-
level operating expenses of the Sale which arise during the Sale Term (except in the case
of (¢), (d) and (m) below, which may arise prior to the Sale Commencement Date) at the
Closing Locations limited to the following: ‘

(®

(b)

(c)

(d)

(e)

®

€

all payroll (including SPIFS) for Retained
Employees for actual days/hours worked in the
conduct of the Sale and third party payroll
processing fees;

amounts payable including FICA, unemployment
taxes, worker’s compensation, healthcare insurance
benefits, and paid time-off benefits that accrue
during the Sale for Retained Employees in an
amount not to exceed 19.8% of base payroll for
each Retained Employee (the “Benefits Cap”);

on-site supervision of the Stores, including base
fees and bonuses of Agent’s field personnel, actual
costs of temiporary employees retained by Agent
through third-party agencies during the Sale Term,
travel to and from the Stores and incidental out-of-
pocket and commercially reasonable travel
expenses relating thereto (including reasonable and
documented corporate travel to monitor and manage
the Sale)

advertising and signage expenses (at Merchant’s
contract rates, if available);

local, leased line, satellite broadband connections
and long distance telephone (including network
connection charges such as T-1 lines) expenses
incurred in the conduct of the Sale and not reflected
in4.1(1);

credit card, Telecheck and bank card fees,
chargebacks, discounts, bad debt expense, check
guarantee fees and any other bank charges relating
to store operations;

costs of all security services, including, without
limitation, security systems, courier and guard
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®

@

(k)

@

(m)

(n)
(0)

®)

@

()

service, building alarm service, alarm services
maintenance and armored car expenses;

store cash theft and other store cash shortfalls in the
registers;

a pro-rata portion of Merchant’s property, casualty,
general liability and/or other insurance premiums
attributable to the Merchandise, which are not
reflected in 4.1(1), and the incremental cost of
Agent’s insurance necessary to fulfill Agent’s
obligations as set forth in Section 12 herein;

costs of transfers of Merchandise initiated by Agent
between the Stores during the Sale Term, including
freight and delivery costs;

Retention Bonuses as described in Section 10.4
below;

actual Occupancy Expenses for the Stores on a per
location and per diem basis in an amount equal to
the per Store per diem amount set forth on Exhibit
4.1 hereto;

Agent’s actual cost of capital, reasonable attorney’s
fees, letter of credit fees, insurance costs and other
transaction costs;

additional Supplies;

the actual cost of delivering Merchandise to
customers minus any reimbursement from

~ customers, which reimbursement shall not

constitute Proceeds hereunder;

the actual cost of installing Merchandise for
customers minus any reimbursement from
customers, which reimbursement shall not
constitute Proceeds hereunder;

Central Services Expenses of $10,000 per week
during the Sale Term;

postage, courier and overnight mail charges to and
from or among the Closing Locations and central
office to the extent relating to the Sale;
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® housekeeping, cleaning services and snow and trash
removal; and

There will be no double payment of Expenses to the extent Expenses appear or
are contained in more than one Expense category. Notwithstanding anything herein to
the contrary, to the extent that an Expense listed in Section 4.1 is also included on
Exhibit 4.1, then Exhibit 4.1 shall control and such Expense shall not be double counted.

As used herein, the following terms have the following respective meanings:

“Central Service Expenses” means costs and expenses for Merchant’s central
administrative services necessary for the Sale, including, but not limited to, MIS services,
payroll processing, cash reconciliation, inventory processing and handling, and data
processing and reporting. ‘

“Excluded Benefits” means, with respect to each Retained Employee, (1) the
following benefits arising or accruing prior to the Sale Commencement Date: (v)
vacation days or vacation pay, (w) sick days or sick leave or any other form of paid time
off, (x) maternity leave or other leaves of absence, termination or severance pay, and (y)
ERISA coverage and similar contributions and/or (ii) any benefits in excess of the
Benefits Cap, including any payments due under the Worker Adjustment Retraining
Notification Act (“WARN Act™).

“Occupancy Expenses” means actual base rent, percentage rent, HVAC, utilities,
CAM, storage costs, real estate and use taxes, merchant’s association dues and expenses,
personal property leases (including, without limitation, point of sale equipment), cash
register maintenance, building maintenance, rental for furniture, fixtures and other
equipment, and building insurance relating to the Closing Locations limited on a per
diem, per Closing Location basis and limited to those amounts and categories as
described on Exhibit 4.1 attached hereto.

“Expenses” shall not include: (i) Excluded Benefits; (ii) expenses associated with
any of Merchant’s distribution centers; (iii) any Occupancy Expenses in excess of the
amounts set forth on Exhibit 4.1; (iv) costs of transferring Merchandise from Merchant’s
distribution centers to the Stores, and (v) any other costs, expenses, or liabilities arising
during the Sale Term in connection with the Sale, other than the Expenses listed above,
all of which shall be paid by Merchant promptly when due during the Sale Term.

42  Payment of Expenses. All Expenses incurred during each week of
the Sale (i.e., Sunday through Saturday) shall be paid by Agent to or on behalf of
Merchant immediately following the weekly Sale reconciliation by Merchant and Agent
pursuant to Sections 3.3 and 3.5, based upon invoices and other documentation
reasonably satisfactory to Agent. o

43  The Agent shall be unconditionally responsible for the payment of

all Expenses whether or not there are sufficient Proceeds collected to pay such Expenses
after the payment of the Guaranteed Amount.
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" Section S. Merchandise.

5.1 Merchandise Subject to this Agreement.

(a) For purposes of this Agreement, “Merchandise” shall
mean: all finished goods inventory that is owned by Merchant and located at the Closing
Locations as of the Sale Commencement Date, including, Display Merchandise, and
Defective Merchandise, and all On Order Merchandise. For the avoidance of doubt,
Merchandise shall include all Panasonic consignment goods on display in a Closing
Location.

(b)  Notwithstanding the foregoing, “Merchandise” shall not
include: (1) goods which belong to sublessees, licensees or concessionaires of Merchant;
(2) furnishings, trade fixtures, equipment and improvements to real property that are
located in the Closing Locations (collectively, “FF&E™); (3) Return to Vendor (RTV)/to
be serviced or repaired merchandise; (4) merchandise subject to Manufacturer’s recall;
(5) Bose branded merchandise; (6) Reserve & Layaway Inventory; (7) Department #111
Direct TV Receivers, Department #118 Seating and Department 505 installation
software; (8) gift cards and saving cards; (9) Excluded Defective Merchandise; (10) other
goods held by Merchant on memo, on consignment (other than Panasonic consignment
goods on display in a Closing Location but including closed-box Panasonic consignment
goods), or as bailee; and (11) Product Return Center merchandise ((1) though (11),
collectively, “Excluded Goods™). As used in this Agreement the following terms have
the respective meanings set forth below:

“Display Merchandise” means those items of inventory used in the
ordinary course of business as displays or floor models, including inventory that has been
removed from its original packaging for the purpose of putting such item on display, but
not customarily sold or saleable by the Merchant.

“Excluded Defective Merchandise” means any item of
merchandise that is dented, worn, shopworn, scratched, broken, faded mismatched,
damaged, defective, refurbished, incomplete, out of box, mismatched, scratched,
discolored, returned, missing power cords or other included components, repaired or
suffering from other damages or merchandise affected by other similar defects rendering
it otherwise not reasonably suitable or reasonably saleable for its intended purpose.

“Defective Merchandise” means any item of merchandise that is
dented, worn, scratched, broken, faded, mismatched, or merchandise affected by other
similar defects rendering it not first quality, but which is reasonably saleable by Agent
for its intended purpose during the Sale Term. Defective Merchandise does not include
Display Merchandise.

“On Order Merchandise” means goods to be received at the
Closing Locations in the ordinary course from Merchant’s vendors on or after the Sale
Commencement Date, not to exceed $75 million at Cost Value, which goods shall be
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delivered to the Stores by Merchant at Merchant’s cost but at Agent’s direction no later
February 6, 2009.

“Distribution Center Merchandise” means those items of inventory
currently located at Merchant’s Distribution Centers. Such goods shall be delivered by
Merchant at Merchant’s cost but at Agent’s direction to the Stores no later than fourteen
days after Agent provides written notice to Merchant of Agent’s desired allocation of
such Distribution Center Merchandise (the “Distribution Center Merchandise Receipt
Deadline™).

5.2  Sale of Excluded Goods.

()  Merchant shall retain all responsibility for Excluded
Goods. If the Merchant elects, Agent shall accept all or a portion of Excluded Goods, as
directed by Merchant, for sale as “Merchant Consignment Goods” at prices established
by the Agent, except in the case of prices for Reserve & Layaway Inventory, which shall
be established by Merchant. Agent shall retain 20% of the receipts for all sales of
Merchant Consignment Goods, and the Merchant shall receive 80% of the receipts in
respect of such sales; provided, however, that, notwithstanding anything to the contrary
herein, Merchant shall receive 80% of the receipts for all sales of closed-box Panasonic
consignment goods. Agent shall receive its share of the receipts of sales of Merchant
Consignment Goods on a weekly basis, immediately following the weekly Sale
reconciliation by Merchant and Agent pursuant to Section 3.5. Except as expressly
provided in this Section 5.2, the Agent shall have no cost, expense or responsibility in
connection with any goods not included in Merchandise.

(b) Notwithstanding anything to the contrary herein, Agent
shall (i) process all Reserve Inventory without compensation and (i) process all Layaway
Inventory with Merchant retaining 90% of the proceeds from the sale of each item of
Layaway Inventory and Agent retaining 10% of such proceeds. By no later than January
20, 2009, Merchant agrees to notify all Reserve & Layaway Inventory customers that
they must take delivery of all Reserve & Layaway Inventory by no later than January 31,
20089.

53 Valuation.

(a) For purposes of this Agreement, except as modified below
in Section 5.3(b), “Cost Value” shall mean, with respect to each item of Merchandise, the
standard cost (determined by applicable merchant accounting unit for such item of
Merchandise as reflected in Merchant’s master cost files titled (x) “CC — CE Detail All
Locations (Includes OH Breakdown)” and (y) “CC-2A Entertainment Detail All
Locations™) (together, the "Cost File”). Cost is determined by the average cost method
and includes the cost of freight from the vendor to the Merchant’s distribution centers, or
in the case of direct shipments, the cost of freight from the vendor to the Merchant’s
stores. In the case of import Merchandise, cost includes duties, brokerage fees, drayage,
and other associated costs that result in a net landed cost. Also included in the cost of
inventory are certain discounts and vendor allowances that are not a reimbursement of

10
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specific, incremental and identifiable costs to promote vendors’ products. With respect
to some, and in certain instances all, items of Merchandise, cost, as reflected in the Cost
File, does not account for or include certain volume discounts, advertising co-op
allowances, or other discounts, including, without limitation, cash discounts (each a
"Discount"); provided. further, that the Cost Value associated with any such item of
Merchandise shall not be adjusted on account of any Discount(s). The Cost Value
represents the stock ledger cost, which includes a 5% load to protect inventory margin for
internal reporting and is reversed on the general ledger.

(b)  For purposes of this Agreement, Retail Price shall mean,
with respect to each item of Merchandise, as of the Sale Commencement Date, the lower
of (i) the lowest ticketed, shelf marked, or rebate price, and (ii) the lowest register or file
price, except for minimum discretionary prices allowed to sales persons. The marked
down Retail Price of open box or display Merchandise will not be applied as the lowest
Retail Price for other items of the identical SKU. If Merchant and Agent agree that any
item is clearly mismarked, then such mismarked price will not be utilized when
determining Retail Price and the actual price will prevail. If the Retail Price of an item of
Merchandise is less than the Cost Value of such item of Merchandise as determined

~under section 5.3(a) and (b), the Cost Value of all such items of Merchandise shall be
such Retail Price.

(©) Other than Excluded Defective Merchandise, in lieu of any
other adjustments to the Cost Value of Merchandise under this Agreement (e.g.,
adjustments for Defective Merchandise, clearance merchandise, and/or sample
merchandise), the aggregate Cost Value of the Merchandise shall be adjusted (i.e.,
reduced) by means of a single global downward adjustment equal to one percent (1%) of
the sum of the aggregate Cost Value of the Merchandise.

(d  Items of On-Order Merchandise received at the Stores after
February 6, 2009 and Distribution Center Merchandise received at the Stores after the
Distribution Center Merchandise Receipt Deadline will be valued at the applicable Cost
Value (determined consistently with Section 5.3(a) and (b) above) for each such item
multiplied by the inverse of the prevailing discount on similar items of Merchandise as of
the date of receipt in the Stores.

Section 6. Sale Term.

6.1 Term. The Sale shall commence at the Closing Locations on
January 17, 2009 (the “Sale Commencement Date”). Agent shall complete the Sale at the
Closing Locations, and shall vacate all of the Closing Location premises on or before
March 31, 2009 (the “Sale Termination Date’) unless the Sale and the Sale Termination
Date are extended by mutual agreement of Agent and Merchant following a
commensurate extension of the expiry date of the Agent Letter of Credit, provided that
Agent may terminate the Sale at any Closing Location upon ten (10) days’ written notice
to Merchant. The period for the Sale Commencement Date to the Sale Termination Date
shall be referred to herein as the “Sale Term.”

11
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6.2 Vacating the Closing Locations. On the Sale Termination Date,
Agent shall leave the Closing Locations in “broom clean” condition (ordinary wear and
tear excepted). Agent shall vacate the Closing Locations on or before the Sale
Termination Date, as provided for herein, at which time Agent shall surrender and deliver
the Closing Location premises and Closing Location keys to Merchant. Agent’s
obligations to pay all Expenses, including Occupancy Expenses, for each Closing
Location shall continue until the Sale Termination Date for each such Closing Location.
All assets of Merchant used by Agent in the conduct of the Sale (e.g. FF&E, supplies,
etc.) shall be returned by Agent to Merchant or left at the Closing Locations premises at
the end of the Sale Term to the extent the same have not been used in the conduct of the
Sale or have not been otherwise disposed of through no fault of Agent; provided,
however, Agent shall remove all unsold Merchandise at the end of the Sale Term at each
of the Closing Locations. Agent shall be responsible for all Occupancy Expenses
(irrespective of any per diem cap on Occupancy Expenses) for a Closing Location for
which Merchant is or becomes obligated resulting from Agent’s failure to vacate such
Closing Location in a timely manner.

Section 7. Sale Proceeds.

7.1 Proceeds. For purposes of this Agreement, “Proceeds” shall mean
the aggregate of: (a) the total amount (in U.S. dollars) of all sales of Merchandise made
under this Agreement, exclusive of Sales Taxes, and (b) any proceeds of Merchant’s
insurance for loss or damage to Merchandise or loss of cash arising from events
occurring during the Sale Term.

7.2 Deposit of Proceeds. During the Sale Term, all Proceeds of the
Sale (including credit card Proceeds), shall be deposited on a daily basis into Merchant’s
existing accounts designated for the designated Closing Locations, but also are
segregated and designated solely for the deposit of Proceeds of the Sale (including credit
card Proceeds), and the disbursement of amounts payable by Agent hereunder (the
“Designated Merchant Accounts”). The provisions of sections 7.1 and 7.2 shall be
subject to reasonable agreement with the Lender Agent as to the segregation and
operation of such accounts.

7.3 Credit Card Proceeds. Agent shall have the right (but not the
obligation) to use Merchant’s credit card facilities (including Merchant’s credit card
terminals and processor(s), credit card processor coding, Merchant identification
number(s) and existing bank accounts) for credit card Proceeds. Merchant shall process
credit card transactions on behalf of Agent, applying customary practices and procedures.
Without limiting the foregoing, Merchant shall cooperate with Agent to down-load data
from all credit card terminals each day during the Sale Term and to effect settlement with
Merchant’s credit card processor(s), and shall take such other actions necessary to
process credit card transactions on behalf of Agent under Merchant’s Merchant
identification number(s). All credit card Proceeds will constitute the property of Agent
and shall be deposited into the Designated Merchant Accounts. Merchant shall not be
responsible for and Agent shall pay as an Expense hereunder, all credit card fees,
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charges, and chargebacks related to the Sale, whether received during or after the Sale
Term.

7.4 Petty Cash. In addition to the Guaranteed Amount, Agent shall
purchase all cash in the Stores on and, subject to Agent’s count and verification (which
shall occur by no later than the first Weekly Reconciliation, shall reimburse Merchant on
a dollar for dollar basis therefor.

Section 8. Sale of Warranties and Installation Services

8.1  Subject to Merchant's approval, Agent shall be provided the right

- to sell warranties during the Sale at full retail price. The sale of warranties shall not be
included in the calculation of Proceeds; however, profits from the sale of warranties shall
be shared. Merchant shall retain or Agent shall remit (if deposited in Agent account)
sufficient payment to cover cost of service and related commissions after which payment
will be shared 90% to Merchant and 10% to Agent.

8.2  Inall Closing Locations, Agent shall have the right to sell (i) home
theater installation services, and (ii) car mobile entertainment installation services during
the Sale Term ((i)-(ii) collectively, the “Permitted Installation Services”). The sale of all
Permitted Installation Services shall be at full Retail Price. The sale of Permitted
Installation Services shall not be included in the calculation of Proceeds, however, profits
from the sale of Permitted Installation Services shall be shared. All Permitted Installation
Services sales shall be discontinued no later than ten (10) days prior to the closing date
for such Closing Location and all work required to complete the Permitted Installation
Services shall be completed no later than five (5) days prior to the closing date for such
Closing Location. Merchant shall retain or Agent shall wire to Merchant (if deposited in
Agent’s accounts) sufficient funds to cover the cost of the Permitted Installation Services,
after which all remaining funds generated from the Permitted Installation Services shall
be shared 90% to Merchant and 10% to Agent.

Section 9. Conduct of the Sale.

9.1  Rights of Agent. Agent shall be permitted and hereby is
authorized to conduct, advertise, post signs and otherwise promote the Sale consistent
with the Sale Guidelines. In addition to any other rights granted to Agent hereunder, in
conducting the Sale, Agent, in the exercise of its sole discretion, shall have the right,
limited only by the Sale Guidelines:

(a to advertise, post signs, and otherwise promote, including
the use of banners, signwalkers, and a-frame signs, the Sale as a “going out of business”,
"store closing", "sale on everything", "everything must go", or similar themed sale, all in
accordance with the Sale Guidelines;

~ (b)  to establish and implement advertising and promotion
programs consistent with the Sale themes set forth above;
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(c) to establish Closing Location hours which are consistent
with the terms of applicable leases;

(dy  to use without charge during the Sale Term all FF&E,
advertising materials, computer hardware and software, existing supplies located at the
Closing Locations, intangible assets (including Merchant’s name, logo and tax
identification numbers), Closing Location keys, case keys, security codes, and safe and
lock combinations required to gain access to and operate the Closing Locations, and any
other assets of Merchant located at the Closing Locations (whether owned, leased, or
licensed);

(e) to use, subject to Section 4.1(q), Merchant’s central office
facilities, central administrative services and personnel to process payroll, perform MIS
and provide other central office services necessary for the Sale; provided, however, that
in the event that Agent expressly requests Merchant to provide services other than those
normally provided to the Closing Locations and relating to the sale, Agent shall be
responsible for the actual incremental cost of such services as an Expense of the Sale;
and

® to transfer Merchandise between and among the Closing
Locations, the costs of which shall be paid by Agent as an Expense of the Sale.

9.2 Terms of Sales to Customers.

(a) Final/As is Sales. All sales of Merchandise will be “final
sales” and “as is”, and all advertisements and sales receipts will reflect the same. Agent
shall not warrant the Merchandise in any manner, but will, to the extent legally
permissible, pass on all manufacturers’ warranties and, to the extent purchased, all
warranties to customers. All sales will be made only for cash and nationally recognized
bank credit cards.

(b)  Gift Certificates and Rebates. As directed by Merchant,
Agent will accept Merchant’s gift certificates, gift cards, and rebates issued by Merchant
prior to the Sale Commencement Date, provided that Agent shall be reimbursed by
Merchant in connection with the Weekly Sale Reconciliation contemplated under Section
3.5 hereof on a dollar for dollar basis for any such gift certificates, gift cards and rebates
honored by Agent. Notwithstanding anything herein to the contrary, Agent shall not be
permitted to sell any Merchant or third party gift cards.

(©) Future Delivery Program. Agent will honor (i) special
order and other inventory items for which the customer remitted payment in full to
Merchant prior to the Sale Commencement Date, but for which the customer has not
taken delivery or possession of such item ("Reserve Inventory") and (ii) inventory items
for which the customer has not remitted payment in full to Merchant prior to the Sale
Commencement Date and, as a result, has not taken delivery or possession of such item
("Layaway Inventory", and together with Reserve Inventory, "Reserve & Layaway

Inventory").

14

GAG January 15, 2009



9.3  Sales Taxes. During the Sale Term, all sales, excise, gross receipts
and other taxes attributable to sales of Merchandise as indicated on Merchant’s point of
sale equipment (other than taxes on income) payable to any taxing authority having
jurisdiction (collectively, “Sales Taxes”) shall be added to the sales price of Merchandise
and collected by Agent, on Merchant’s behalf, and deposited into Merchant’s existing
accounts, trust accounts or other accounts, as designated by Merchant; provided, further,
that to the extent the Merchandise is sold on a tax-exempt basis, e.g., sold on a wholesale
basis, Agent shall complete all applicable forms, including, without limitation, resale
certificates, and provide all completed forms to Merchant in connection with the Final
Reconciliation. Provided that Agent has collected all Sales Taxes during the Sale and
remitted the proceeds thereof to Merchant, Merchant shall promptly pay all Sales Taxes
and file all applicable reports and documents required by the applicable taxing
authorities. Merchant will be given access to the computation of gross receipts for
verification of all such Sales Tax collections. If Agent fails to perform its responsibilities
in accordance with this Section 9.3, and provided Merchant complies with its obligations
in accordance with this Section 9.3, Agent shall indemnify and hold harmless Merchant
from and against any and all costs including, but not limited to, reasonable attorneys’
fees, assessments, fines or penalties which Merchant sustains or incurs as a result or
consequence of the failure by Agent to collect Sales Taxes and/or, to the extent Agent is
required hereunder to prepare reports and other documents, the failure by Agent to
promptly deliver any and all reports and other documents required to enable Merchant to
file any requisite returns with such taxing authorities.

9.4  Tax Consequences. Without limiting the generality of Section 9.3
hereof, it is hereby understood and agreed for all tax purposes that because Agent is
conducting the Sale solely as agent for the Merchant, all payments contemplated by and
among the parties to this Agreement (including the payment by the Agent of the
Guaranteed Amount) do not represent the sale of tangible personal property and,
accordingly, are not subject to the Sales Taxes.

9.5  Supplies. Agent shall have the right to use all existing supplies
(e.g. boxes, bags, twine) located at the Closing Locations at no charge to Agent. In the
event that additional supplies are required in any of the Closing Locations during the
Sale, Merchant agrees to promptly provide the same to Agent. Supplies have not been
since December 1, 2008 and shall not be prior to the Sale Commencement Date,
transferred by Merchant to or from the Closing Locations so as to alter the mix or
quantity of supplies at the Closing Locations from that existing on such date, other than
in the ordinary course of business.

9.6  Returns of Merchandise. Agent is directed to accept all returns of
Merchandise sold prior to the Sale Commencement Date at all Closing Stores in
accordance with Merchant's return policies in effect on the Sale Commencement Date for
fourteen (14) days following the Sale Commencement Date. Any returned merchandise
that is saleable as first-quality merchandise shall be included in Merchandise and
returned to the sales floor. For purposes of the calculation of the Guaranteed Amount the
Merchandise shall be valued at the Cost Value applicable to such item. The aggregate
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Cost Value of the Merchandise shall be increased by the Cost Value multiplied by the
inverse of the prevailing discount for that particular category at the time of the return of
any returned Merchandise included in Merchandise, and the Guaranteed Amount shall be
adjusted accordingly. Any increases in payment on account of the Guaranteed Amount
as a result of returned Merchandise shall be paid by Agent pursuant to Section 3.3 hereof.
Notwithstanding anything to the contrary in applicable return policies, Agent shall not
accept returns of merchandise where the customer contemplates repurchasing the same
item so as to take advantage of the sale price being offered by Agent.

9.7  Refunds. Ifrequired by Merchant's return policies in effect on the
Sale Commencement Date, for fourteen (14) days following the Sale Commencement
Date, Agent shall reimburse customers for returned merchandise purchased prior to the
Sale Commencement Date and returned pursuant to Section 9.6 in the same tender as
such item was purchased (the "Refund"). Merchant shall promptly reimburse Agent in
cash for any Refunds Agent is required to issue to customers in respect of any returned
Merchandise as part of the Weekly Sale Reconciliation. Any returned merchandise not
included in Merchandise shall be disposed of by Agent in accordance with instructions
received from Merchant or, in the absence of such instructions, returned to Merchant at
the end of the Sale Term. Merchant and Agent shall jointly track returns of merchandise
for purposes of determining any increase or decrease to the Guaranteed Amount, or any
amounts owed by Merchant to Agent as a result of Agent accepting such returns or
issuing Refunds. '

9.8  Force Majeure. If any casualty or act of God or act of terrorism
prevents or substantially inhibits the conduct of business in the ordinary course at any
Closing Location, then such Closing Location and the remaining Merchandise located at
such Closing Location shall be eliminated from the Sale and considered to be deleted
from this Agreement as of the date of such event, and Agent and Merchant shall have no
further rights or obligations hereunder with respect thereto; provided, however, that (I)
the proceeds of any insurance attributable to such Merchandise or business interruption
shall constitute Proceeds hereunder, and (ii) the Guaranteed Amount shall be reduced to
account for any Merchandise eliminated from the Sale that is not the subject of insurance
proceeds.

Section 10.  Employee Matters.

10.1 Merchant’s Employees. Agent may use Merchant’s employees in
the conduct of the Sale to the extent Agent in its sole discretion deems expedient, and
Agent may select and schedule the number and type of Merchant’s employees required
for the Sale. Agent shall identify any such employees to be used in connection with the
Sale (each such employee, a “Retained Employee™) prior to the Sale Commencement
Date. Retained Employees shall at all times remain employees of Merchant, and shall
not be considered or deemed to be employees of Agent. Merchant and Agent agree that
nothing contained in this Agreement and none of Agent’s actions taken in respect of the
Sale shall be deemed to constitute an assumption by Agent of any of Merchant’s
obligations relating to any of Merchant’s employees including, without limitation,
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payroll, benefits, Worker Adjustment Retraining Notification Act (“WARN Act”) claims
and other termination type claims and obligations, or any other amounts required to be
paid by statute or law; nor shall Agent become liable under any collective bargaining or
employment agreement or be deemed a joint or successor employer with respect to such
employees; provided, however, that nothing herein shall affect Agent's obligations to pay
the Expenses of the Sale Merchant shall not, without Agent’s prior written consent, raise
the salary or wages or increase the benefits for, or pay any bonuses or make any other
extraordinary payments to, any of its employees in anticipation of the Sale or prior to the
Sale Termination Date. Merchant has not terminated and shall not during the Sale Term
terminate any employee benefits or benefit programs.

10.2 Termination of Employees. Agent may in its discretion stop using
any Retained Employee at any time during the Sale. Inthe event that Agent determines
to stop using any Retained Employee, Agent will notify Merchant at least seven (7) days
prior thereto, except for termination “for cause” (such as dishonesty, fraud or breach of
employee duties), in which event no prior notice to Merchant shall be required, provided
Agent shall notify Merchant as soon as practicable after such event. From and after [ ],
2009, and until the Sale Termination Date, Merchant shall not transfer or dismiss
employees of the Closing Locations except “for cause” without Agent’s prior consent.

10.3  Payroll Matters. During the Sale Term, Merchant shall process
and pay the base payroll and all related payroll taxes, worker’s compensation and
benefits for all Retained Employees, and any additional hires (including temporary hires),
in accordance with its usual and customary procedures. Agent’s own employees,
independent contractors and temporary employees retained by Agent through third party
agencies will not be deemed Retained Employees at any time during the Sale.
Notwithstanding anything in this Agreement to the contrary, to the extent the Proceeds
are insufficient, Agent shall fund, in advance, all payroll and related expenses for
Retained Employees at least two (2) business days prior to the date that such payments
are due by the Merchant.

104 Employee Retention Bonuses. Agent shall have the right to elect
to pay, as an Expense, retention bonuses (each a “Retention Bonus™) (which bonuses
shall be inclusive of payroll taxes but as to which no benefits shall be payable), up to a
maximum of 10% of base payroll, to certain non-“insider” (as defined in title 11, United
States Code) Retained Employees who do not voluntarily leave employment and are not
terminated “for cause”. Subject only to limitation of 10% of base payroll, the actual
amount to be paid to each such Retained Employee shall be in an amount to be
determined by Agent, and shall be payable within thirty (30) days after the Sale
Termination Date, and shall be processed through Merchant’s payroll system. Agent
shall provide Merchant with a copy of Agent’s Retention Bonus plan within two (2)
business days after the Sale Commencement Date.

Section 11.  Conditions Precedent. The willingness of Agent and Merchant to
enter into the transactions contemplated under this Agreement are directly conditioned
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upon the satisfaction of the following conditions at the time or during the time periods
indicated, unless specifically waived in writing by the applicable party:

(a) All representations and warranties of Merchant and Agent
hereunder shall be true and correct in all material respects and no Event of Default (as
defined herein) shall have occurred at and as of the date hereof and as of the Sale
Commencement Date.

(b)  Merchant shall have provided Agent reasonable access to
all pricing and cost files, and all other documents relative to the price, mix and quantities
of inventory located at the Closing Locations.

(c) Merchant shall have obtained the Approval Order on or
before January 16, 2009, and the Approval Order shall not have been stayed nor shall an
application for a stay of the Approval Order be pending.

Section 12.  Representations and Warranties.

12.1 Merchant’s Representations, Warranties Covenant, and
Agreements. Merchant hereby represents, warrants, covenants, and agrees in favor of

Agent as follows:

(a) Merchant: (i) is a entity duly organized, validly existing
and in good standing under the laws of the state of its organization stated above; (i) has
all requisite power and authority to own, lease and operate its assets and properties and to
carry on its business as presently conducted; and (iii) is and during the Sale Term will
continue to be duly authorized to do business and in good standing in each jurisdiction
where the nature of its business or properties requires such qualification, including the
jurisdiction in which the Closing Locations are located.

(b) Subject to Bankruptcy Court approval, Merchant has the
right, power and authority to execute and deliver this Agreement and each other.
document and agreement contemplated hereby (collectively, together with this
Agreement, the “Agency Documents™) and to perform fully its obligations thereunder.
Merchant has taken all necessary actions required to authorize the execution, delivery
and performance of the Agency Documents, and no further consent or approval is
required for Merchant to enter into and deliver the Agency Documents, to perform its
obligations thereunder, and to consummate the Sale. Each of the Agency Documents has
been duly executed and delivered by Merchant and constitutes the legal, valid and
binding obligation of Merchant enforceable in accordance with its terms. No court order
or decree of any federal, state or local governmental authority or regulatory body is in
effect that would prevent or impair, or is required for Merchant’s consummation of, the
transactions contemplated by this Agreement, and no consent of any third party which
has not been obtained is required therefor. No contract or other agreement to which
Merchant is a party or by which Merchant is otherwise bound will prevent or impair the
Agent conducting the Sale or any other transactions contemplated by this Agreement,
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except to the extent the Agent conducts the Sale contrary to the provisions of any
governing Closing Location lease. -

(c) Merchant owns and will own at all times during the Sale
Term, good and marketable title to all of the Merchandise (other than consigned
Merchandise).

(d)  Merchant has and will maintain its pricing files and the
Cost File in the ordinary course of business, and prices charged to the public for goods
(whether in-Closing Location, by advertisement or otherwise) are the same in all material
respects as set forth in such pricing files for the periods indicated therein. All pricing
files and records requested by Agent relative to the Merchandise have been and will
continue to be made available to Agent. All pricing files and records are and shall
continue to be true and accurate in all material respects as to the actual Cost Value of the
Merchandise. Merchant’s price files reflect hard markdowns taken by Merchant on items
of Merchandise but do not reflect point-of-sale or other temporary promotional activity.

(e) Merchant shall ticket or mark all items of inventory
received at the Closing Locations prior to and after the Sale Commencement Date in a
manner consistent with similar inventory located at the Closing Locations and in
accordance with Merchant’s historic practices and policies relative to pricing and
marking inventory. Merchant has taken hard markdowns consistent with the margins
represented in the due diligence materials provided by Merchant to Agent.

3] Merchant covenants to continue to operate the Closing
Locations in the ordinary course of business until the Sale Commencement Date, in that
(i) Merchant shall continue selling inventory during such period at customary prices, (ii)
Merchant shall not promote or advertise any sales or in-store promotions (including POS
promotions) to the public except for Merchant’s historic and customary promotions for
all of its locations, (iii) Merchant shall not return inventory to vendors and, shall not
transfer Merchandise or Supplies between or among Closing Locations, except for receipt
of goods in the ordinary course of business from Merchant’s vendor’s; provided,
however, Merchant does not represent that the replenishment of merchandise in the
Closing Locations through the Sale Commencement Date will be at the same levels as
with historical practices; (iv) Merchant shall not make any management personnel moves
or changes at the Closing Locations without Agent’s prior consent (which consent will
not be unreasonably withheld), (v) Merchant shall continue to handle Return to Vendor,
to be repaired and damaged merchandise in the ordinary course, (vi) Merchant will
continue to replenish inventory in the ordinary course of Merchant’s business through the
Sale Commencement Date, and (vi) Merchant will not transfer from its designated
locations in its distribution centers any Defective Merchandise, RTV merchandise, or to
be repaired or serviced merchandise. Except as previously disclosed to Agent or
provided for herein, Merchant has not and shall not purchase or transfer to or from the
Closing Locations any inventory outside the ordinary course in anticipation of the Sale
and shall not transfer to any of the Closing Locations any inventory that was part of the
prior liquidation sale held at approximately 155 stores.
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(g) No action, arbitration, suit, notice, or legal, administrative
or other proceeding before any court or governmental body has been instituted by or
against Merchant, or has been settled or resolved, or to Merchant’s knowledge, is
threatened against or affects Merchant, relative to Merchant’s business or properties and
that questions the validity of this Agreement or that, if adversely determined, would
adversely affect the conduct of the Sale.

(h)  To the best of Merchant’s knowledge, all Merchandise is in
compliance with all applicable federal, state, or local product safety laws, rules and
standards. Merchant shall provide Agent with its historic policies and practices regarding
product recalls prior to the Sale Commencement Date.

@) No event of default or event which with the giving of
notice, the passage of time, or both has occurred on the part of Merchant under any
Closing Location lease, reciprocal easement agreement or similar agreement relating to
the occupancy of the Closing Locations (other than as a result of the filing of Merchant’s
bankruptcy petition). Throughout the Sale Term, Agent shall have the right to the
uninterrupted use and occupancy of, and peaceful and quiet possession of the Closing
Locations, the assets currently located at the Closing Locations, and the services
provided at the Closing Locations. Merchant shall throughout the Sale Term maintain in
good working order, condition and repair, at its sole expense (except to the extent such
amounts are included in Occupancy Expenses), all cash registers, heating systems, air
conditioning systems, elevators, escalators, Closing Location alarm systems, and all other
mechanical devices used in the ordinary course of operation of the Closing Locations.

() Merchant has paid and will continue to pay throughout the
Sale Term, (i) all self-insured or Merchant funded employee benefit programs for
employees, including health and medical benefits and insurance and all proper claims
made or to be made in accordance with such programs, (ii) all casualty, liability,
workers’ compensation and other insurance premiums, (iii) all utilities provided to the
Closing Locations, and (iv) all applicable taxes.

(k) Merchant has not and shall not throughout the Sale Term
take any actions the result of which is to increase the cost of operating the Sale,
including, without limitation, increasing salaries or other amounts payable to employees.

0)] The Guaranteed Percentage has been fixed based upon the
aggregate Cost Value of the Merchandise (not including any On-Order Merchandise) not
being less than $1.150 billion (the “Merchandise Threshold”) and no more than $1.300
billion (the “Merchandise Ceiling”). To the extent that the aggregate Cost Value of the
Merchandise (not including any On-Order Merchandise) included in the Sale is less than
the Merchandise Threshold, or more than the Merchandise Ceiling, the Guaranty
Percentage shall be adjusted in accordance with Exhibit 12.1(1) annexed hereto.

(m)  As of the Sale Commencement Date, the aggregate Cost
Value of the Merchandise divided by the aggregate Retail Price of the Merchandise (the
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“Cost Factor”) shall be no greater than 64.9%. In the event the Cost Factor is greater
than 64.9%, the Cost Value shall be adjusted as set forth on Exhibit 12.1(m) hereto.

(n) Merchant shall transfer the Distribution Center Merchandise at
Merchant’s cost and expense to the Stores as directed by Agent.

12.2  Agent’s Representations and Warranties. Agent hereby represents,
warrants and covenants in favor of Merchant as follows: ‘

(a) Each member of Agent: (i) is validly existing and in good
standing under the laws of the state of its organization; (ii) has all requisite power and
authority to consummate the transactions contemplated hereby; and (iii) is and during the
Sale Term will continue to be, duly authorized and qualified to do business and in good
standing in each jurisdiction where the nature of its business or properties requires such
qualification.

(b)  Agent has the right, power and authority to execute and
deliver each of the Agency Documents to which it is a party and to perform fully its
obligations thereunder. Agent has taken all necessary actions required to authorize the
execution, delivery, and performance of the Agency Documents, and no further consent
or approval is required on the part of Agent for Agent to enter into and deliver the
Agency Documents and to perform its obligations thereunder. Each of the Agency
Documents has been duly executed and delivered by Agent and constitutes the legal,
valid and binding obligation of Agent enforceable in accordance with its terms. No court
order or decree of any federal, state or local governmental authority or regulatory body is
in effect that would prevent or impair or is required for Agent’s consummation of the
transactions contemplated by this Agreement, and no consent of any third party which
has not been obtained is required therefor. No contract or other agreement to which
Agent is a party or by which Agent is otherwise bound will prevent or impair the
consummation of the transactions contemplated by this Agreement.

(c) No action, arbitration, suit, notice, or legal administrative
or other proceeding before any court or governmental body has been instituted by or
against Agent, or has been settled or resolved, or to Agent’s knowledge, has been
threatened against or affects Agent, which questions the validity of this Agreement or any
action taken or to be taken by Agent in connection with this Agreement, or which if
adversely determined, would have a material adverse effect upon Agent’s ability to
perform its obligations under this Agreement.

(d) Agent will facilitate for Merchant the delivery of customer
owned merchandise while the delivery hubs and distribution centers are still open at
Merchant’s cost and expense.

Section 13.  Insurance.

13.1 Merchant’s Liability Insurance. Merchant shall continue at its cost
and expense (subject to payment of the Expenses by Agent) until the Sale Termination
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Date, in such amounts as it currently has in effect, all of its liability insurance policies
including, but not limited to, products liability, comprehensive public liability, auto
liability and umbrella liability insurance, covering injuries to persons and property in, or
in connection with Merchant’s operation of the Closing Locations, and shall cause Agent
to be named an additional named insured with respect to all such policies. Prior to the
Sale Commencement Date, Merchant shall deliver to Agent certificates evidencing such
insurance setting forth the duration thereof and naming Agent as an additional named
insured, in form reasonably satisfactory to Agent. All such policies shall require at least
thirty (30) days’ prior notice to Agent of cancellation, non-renewal or material change.
In the event of a claim under any such policies, Merchant shall be responsible for the
payment of all deductibles, retention’s or self-insured amounts thereunder, unless it is
determined that liability arose by reason of the wrongful acts or omissions or negligence
of Agent, or Agent’s employees, independent contractors or agents (other than
Merchant’s employees).

13.2  Merchant’s Casualty Insurance. Merchant will provide throughout
the Sale Term at its expense (subject to payment of the Expenses by Agent) fire, flood,
theft and extended coverage casualty insurance consistent with Merchant's customary
practices prior to the Sale Commencement Date. In the event of a loss to the
Merchandise on or after the Sale Commencement Date, the proceeds of such insurance
attributable to the Merchandise plus any self insurance amounts and the amount of any
deductible (which amounts shall be paid by Merchant), shall constitute Proceeds
hereunder and shall be paid to Agent. Prior to the Sale Commencement Date, Merchant
shall deliver to Agent certificates evidencing such insurance setting forth the duration
thereof, in form and substance reasonably satisfactory to Agent. All such policies shall
require at least thirty (30) days prior notice to Agent of cancellation, non-renewal or
material change. Merchant shall not make any change in the amount of any deductibles
or self-insurance amounts prior to the Sale Termination Date without Agent’s prior
written consent.

13.3  Worker’s Compensation Insurance. Merchant shall at all times
during the Sale Term, at its cost (but subject to payment of the Expenses by Agent),
maintain in full force and effect worker’s compensation insurance (including employer
liability insurance) covering all Retained Employees in compliance with all statutory
requirements. Prior to the Sale Commencement Date, Merchant shall deliver to Agent a
certificate of its insurance broker or carrier evidencing such insurance.

134  Agent’s Insurance. Agent shall maintain, at Agent's cost and
expense throughout the Sale Term, in such amounts as it currently has in effect,
comprehensive public liability and automobile liability insurance policies covering
injuries to persons and property in or in connection with Agent’s agency at the Closing
Locations, and shall cause Merchant to be named an additional insured with respect to
such policies. Prior to the Sale Commencement Date, Agent shall deliver to Merchant
certificates evidencing such insurance policies, setting forth the duration thereof and
naming Merchant as an additional insured, in form and substance reasonable satisfactory
to Merchant. In the event of a claim under such policies, Agent shall be responsible for
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the payment of all deductibles, retentions or self-insured amounts thereunder, to the
extent said claim arises from or relates to the alleged acts or omissions of Agent or
Agent’s employees, agents or independent contractors).

13.5 Risk of Loss. Without limiting any other provision of this
Agreement, Merchant acknowledges that Agent is conducting the Sale on behalf of
Merchant solely in the capacity of an agent, and that in such capacity (i) Agent shall not
be deemed to be in possession or control of the Closing Locations or the assets located
therein or associated therewith, or of Merchant’s employees located at the Closing
Locations, and (ii) except as expressly provided in this Agreement, Agent does not
assume any of Merchant’s obligations or liabilities with respect to any of the foregoing.
Merchant and Agent agree that Merchant shall bear all responsibility for liability claims
of customers, employees and other persons arising from events occurring at the Closing
Locations during and after the Sale Term, except to the extent any such claim arises
directly from the acts or omissions of Agent, or its supervisors or employees located at
the Closing Locations (an “Agent Claim™). In the event of any such liability claim other
than an Agent Claim, Merchant shall administer such claim and shall present such claim
to Merchant’s liability insurance carrier in accordance with Merchant’s historic policies
and procedures, and shall provide a copy of the initial documentation relating to such
claim to Agent. To the extent that Merchant and Agent agree that a claim constitutes an
Agent Claim, Agent shall administer such claim and shall present such claim to its
liability insurance carrier, and shall provide a copy of the initial documentation relating
to such claim to Merchant. In the event that Merchant and Agent cannot agree whether a
claim constitutes an Agent Claim, each party shall present the claim to its own liability
insurance carrier, and a copy of the initial claim documentation shall be delivered to the
other party.

Section 14.. Indemnification.

14.1  Merchant Indemnification. Merchant shall indemnify and hold
Agent and its officers, directors, employees, agents and independent contractors
(collectively, “Agent Indemnified Parties™) harmless from and against all claims,
demands, penalties, losses, liability or damage, including, without limitation, reasonable
attorneys’ fees and expenses, directly or indirectly asserted against, resulting from, or
related to:

(a) Merchant’s material breach of or failure to comply with
any of its agreements, covenants, representations or warranties contained in any Agency
Document;

(b) any failure of Merchant to pay to its employees any wages,
salaries or benefits due to such employees during the Sale Term;

(c) subject to Agent’s compliance with its obligations under
Section 9.4 hereof, any failure by Merchant to pay any Sales Taxes to the proper taxing
authorities or to properly file with any taxing authorities any reports or documents
required by applicable law to be filed in respect thereof;
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(d) any consumer warranty or products liability claims relating
to Merchandise;

(e) any liability or other claims asserted by customers, any of
Merchant’s employees, or any other person against any Agent Indemnified Party
(including, without limitation, claims by employees arising under collective bargaining
agreements, worker’s compensation or under the WARN Act), except for Agent Claims;
and

) the negligence or willful misconduct of Merchant or any of
its officers, directors, employees, agents or representatives.

14.2  Agent Indemnification. Agent shall indemnify and hold Merchant
and its officers, directors, employees, agents and representatives harmless from and
against all claims, demands, penalties, losses, liability or damage, including, without
limitation, reasonable attorneys’ fees and expenses, directly or indirectly asserted against,
resulting from, or related to:

() Agent’s material breach of or failure to comply with any of
its agreements, covenants, representations or warranties contained in any Agency
Document;

(b) any harassment or any other unlawful, tortious or otherwise
actionable treatment of any employees or agents of Merchant by Agent or any of its
representatives;

(c) any claims by any party engaged by Agent as an employee
or independent contractor arising out of such employment;

(d) any Agent Claims;

(e) any breach of or default under any and all applicable
Closing Location leases arising or resulting from or related Agent's conduct of the Sale
which is not in accordance with this Agreement or the Sale Guidelines at any and all
Closing Locations; and

® the negligence or willful misconduct of Agent or any of its
officer, directors, employees, agents or representatives.

Section 15.  Defaults. The following shall constitute “Events of Default”
hereunder: :

(@  Merchant’s or Agent’s failure to perform any of their
respective material obligations hereunder, which failure shall continue uncured seven (7)
days after receipt of written notice thereof to the defaulting party; or

24
GAG January 15, 2009

313



316

(b)  Any representation or warranty made by Merchant or
Agent proves untrue in any material respect as of the date made and throughout the Sale
Term; or

(c) The Sale is terminated or materially interrupted or impaired
at the Closing Locations for any reason other than (i) an Event of Default by Agent, or
(ii) any other material breach or action by Agent not authorized hereunder.

In the event of an Event of Default, the non-defaulting party may, in its discretion,
elect to terminate this Agreement upon seven (7) business days’ written notice to the
other party.

Section 16.  Fixtures. If a request to sell all or a portion of the owned FF&E is
made within three weeks of the Sale Commencement Date, Agent shall use its best
efforts to sell Merchant’s owned FF&E. Agent shall be entitled to twenty percent (20%)
of the net proceeds from the sale of the FF&E; provided however, Merchant may elect to
receive, in lieu of net proceeds and Agent’s commission, a lump sum payment, on a per
Store basis, in an amount to be determined between Merchant and Agent. Agent shall
have the right to abandon any unsold FF&E upon termination of the Sale.

Section 17.  Merchant’s Right to Monitor. Merchant shall have the right to
monitor the Sale and activities attendant thereto and to be present in the Stores during the
hours when the Stores are open for business, provided that Merchant’s presence does not
unreasonably disrupt the conduct of the Sale. Merchant shall also have a right of access
to the Stores at any time in the event of an emergency situation, and shall promptly notify
Agent of such emergency.

Section 18.  Reporting. If requested, Agent shall furnish Merchant with reports
no more regularly than weekly. Such reports shall reflect the progress of the Sale,
including, without limitation, the Proceeds received to date, and such other information
regarding the Sale as Merchant reasonably requests. Agent shall maintain and provide to
Merchant sales records to permit calculation of and compliance with any percentage rent
obligations under Closing Location leases.

Section 19.  Miscellaneous.

19.1 Notices. All notices and communications provided for pursuant to
this Agreement shall be in writing, and sent by hand, by facsimile, or a recognized
overnight delivery service, as follows:

If to Agent: ' Mark P. Naughton
Great American Group, LLC
Nine Parkway North, Suite 300
Deerfield, IL 60015
Phone: (847) 444-1400
Fax: (847) 444-1401
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If to Merchant: Circuit City Stores, Inc.
9950 Mayland Drive
Richmond, Virginia 23233
Attn: Reggie Hedgebeth
Deborah Miller
Phone: (804) 486-4000
Fax: (804) 486-4877

With copies to: Skadden, Arps, Slate, Meagher & Flom LLP
One Rodney Square
P.O. Box 636
Wilmington, DE 19899
Attn.: Gregg M. Galardi
Ian S. Fredericks
Phone: (302) 651-3000
Fax: (302) 651-3001

19.2 Governing Law. This Agreement shall be governed and construed
in accordance with the laws of the State of Virginia without regard to conflicts of laws
principles thereof.

19.3 Entire Agreement. This Agreement contains the entire agreement
between the parties hereto with respect to the transactions contemplated hereby and
supersedes and cancels all prior agreements, including, but not limited to, all proposals,
letters of intent or representations, written or oral, with respect thereto.

19.4 Amendments. This Agreement may not be modified except in a
written instrument executed by each of the parties hereto along with the written consent
of the Lender Agent, which consent shall not be unreasonably withheld or delayed.

19.5 No Waiver. No consent or waiver by any party, express or
implied, to or of any breach or default by the other in the performance of its obligations
hereunder shall be deemed or construed to be a consent or waiver to or of any other
breach or default in the performance by such other party of the same or any other
obligation of such party. Failure on the part of any party to complain of any act or failure
to act by the other party or to declare the other party in default, irrespective of how long
such failure continues, shall not constitute a waiver by such party of its rights hereunder.

19.6  Successors and Assigns. This Agreement shall inure to the benefit
of and be binding upon Agent and Merchant, and their respective successors and assigns.
The parties hereto acknowledge that Lender Agent is a third party beneficiary of the
Agreement.

19.7 Execution in Counterparts. This Agreement may be executed in
two (2) or more counterparts, each of which shall be deemed an original and all of which
together shall constitute but one agreement. This Agreement may be executed by
facsimile, and such facsimile signature shall be treated as an original signature hereunder.
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19.8  Section Headings. The headings of sections of this Agreement are
inserted for convenience only and shall not be considered for the purpose of determining
the meaning or legal effect of any provisions hereof.

19.9 Survival. All representations, warranties, covenants and
agreements made by the parties hereto shall be continuing, shall be considered to have
been relied upon by the parties and shall survive the execution, delivery and performance
of this Agreement.

19.10 Security Interest. Without limiting the Agent’s offset rights
hereunder, in consideration of Agent's obligations hereunder, the Approval Order shall
grant to Agent, effective as of the Payment Date, a valid and perfected security interest in
and lien upon the Merchandise and the Proceeds, owned FF&E (if Merchant makes a
request under section 16), proceeds from the sale of owned FF&E, and proceeds from the
sale of Merchant Consignment Goods to secure all obligations of Merchant to Agent
hereunder, junior only to (a) the Lender Agent's lien until the Guaranteed Amount and
the Expenses are paid in full, and (b) any amount owed by Agent to Merchant for the
Recovery Amount, which security interest shall be perfected without the necessity of
filing financing statements to perfect the security interests. Merchant shall execute all
such documents and take all such other actions as are reasonably required to perfect and
maintain such security interest as a valid and perfected security interest.

19.11 Bidding Procedures/Bankruptcy Matters. In consideration of
Agent conducting its due diligence and entering into this Agreement, which serves as a
base by which other offers may be measured and is subject to higher and better offers by
way of a bidding process, Merchant agrees to pay Agent from the proceeds of the offer
received from the successful bidder (to the extent that Agent is not the successful bidder)
a break-up fee in the amount of $7,500,000 (the “Break-Up Fee”). The Break-Up Fee
shall be paid within five (5) business days of (x) the commencement of the Sale by a
successful bidder or (y) the consummation of any other alternative transaction to the Sale
contemplated herein.

19.12 Agent. All references to "Agent" hereunder shall mean Great
American Group WF, LLC, Hudson Capital Partners, LLC, SB Capital Group, LLC, and
Tiger Capital Group, LLC jointly and severally.

19.13 If Merchant and Agent agree, Agent shall be permitted to utilize
Merchant’s internet operations according to mutually agreeable terms.
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IN WITNESS WHEREOF, Agent and Merchant hereby execute this
Agreement by their duly authorized representatives as of the day and year first written
above.

Great American Group WF, LLC, Hudson
Capital Partners, LL.C, SB Capital Group,
LLC, and Tiger Capital Group, LLC

By:
Name:
Iis:

CIRCUIT CITY STORES, INC.

By:
Tts:

CIRCUIT CITY STORES WEST COAST, INC.

By:
Its:
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EXHIBIT 2

CIRCUIT CITY SALE GUIDELINES

Notwithstanding anything in the Agency Agreement’ to the contrary, the following
procedures shall apply to any store location sales (each a "Sale" and collectively, "Sales")
to be held at the Merchant’s Closing Locations:

A. The Sales shall be conducted so that the Closing Locations in which sales are to
occur will remain open no longer than during the normal hours of operation provided for
in the respective leases for the Closing Locations.

B. Within a shopping center, Agent shall not distribute handbills, leaflets or other
written materials to customers outside of any Closing Locations’ premises, unless
permitted by the lease or, if distribution is customary in the shopping center in which
such Closing Location is located. Otherwise, Agent may solicit customers in the Closing
Locations themselves.

C. At the conclusion of the Sales, Agent shall vacate the Closing Locations in
broomclean condition, and shall leave the Locations in the same condition as on Sale
Commencement Date, ordinary wear and tear excepted, in accordance with Section 6.2 of
the Agency Agreement.

D. All display and hanging signs used by the Agent in connection with the Sales
shall be professionally produced and all hanging signs shall be hung in a professional
manner. The Merchant and the Agent may advertise the Sale as a “going out of business”,
“store closing” or similar themed sale. The Merchant and the Agent shall not use neon or
day-glo signs. Furthermore, with respect to enclosed mall locations, no exterior signs or
signs in common areas of a mall shall be used. Nothing contained herein shall be
construed to create or impose upon the Agent any additional restrictions not contained in
the applicable lease agreement. In addition, the Merchant and the Agent shall be
permitted to utilize exterior banners at non-enclosed mall Closing Location locations or
at mall locations if the Closing Location has a separate entrance from a parking lot;
provided, however, that such banners shall be located or hung so as to make clear that the
Sale is being conducted only at the affected Closing Location and shall not be wider than
the storefront of the Closing Location. In addition, the Merchant and the Agent shall be
the permitted to utilize sign walkers, A-frame, interior and exterior banners and similar
signage, notwithstanding any state, county or local law or ordinance.

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

Agency Agreement dated as of [_], 2009, by and between [_], and Circuit City Stores,
Inc., Circuit City Stores West Coast, Inc., a California corporation, and CCI's other direct and indirect
subsidiaries (the "Agency Agreement").
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E. Conspicuous signs shall be posted in each of the affected Closing Locations to
effect that all sales are “final”.

F. Except with respect to the hanging of exterior banners, the Agent shall not make
any alterations to the storefront or exterior walls of any Closing Locations.

G..  The Agent shall not make any alterations to interior or exterior Closing Location
lighting. No property of the landlord of a Closing Location shall be removed or sold
during the Sales.

H. Agent shall keep Closing Location premises and surrounding area clear and
orderly consistent with present practices.

L. Agent may sell owned FF&E located in the Closing Locations during the Sale;
provided, that the FF&E is not the property of the applicable landlord (of which
Merchant shall advise Agent promptly after the Sale Commencement Date). The
Merchant or the Agent, as the case may be, may advertise the sale of the FF&E consistent
with the guidelines provided in paragraphs B and D hereof. Additionally, the purchasers
of any FF&E sold during the sale shall only be permitted to remove the FF&E either
through the back shipping areas or through other areas after store business hours.

J. At the conclusion of the Sale at each Closing Location, pending assumption or
rejection of applicable leases, the landlords of the Closing Locations shall have
reasonable access to the Closing Locations’ premises as set forth in the applicable leases.
The Merchant, the Agent and their agents and representatives shall continue to have
exclusive and unfettered access to the Closing Locations.
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Circuit City U
Exhibit 3.1(c)
Merchandise Threshold Schedule ]
Cost | Adjustment Adjusted
Value Points Guaranty
1,350,000,000 0.35% 60.95%
1,345,000,000 0.35% 61.30%
1,340,000,000 0.35% 61.66%
1,335,000,000 0.35% 62.00%
1,330,000,000 0.35% 62.35%
1,325,000,000 0.35% . 62.70%
1,320,000,000 0.35% 63.05%
1,315,000,000 0.35% 63.40%
1,310,000,000 0.35% 63.76%
1,305,000,000 0.35% 64.10%
1,300,000,000 0.35% 64.45%
1,295,000,000 0.30% 64.80%
1,290,000,000 0.30% 65.10%
1,285,000,000 0.30% 65.40%
1,280,000,000 0.30% 65.70%
1,275,000,000 0.30% 66.00%
1,270,000,000 0.30% 66.30%
1,265,000,000 0.30% 66.60%
1,260,000,000 0.30% 66.90%
1,255,000,000 0.30% 67.20%
1,260,000,000 67.50%
1,050,000,000 67.50%
1,045,000,000 0.20% 67.30%
1,040,000,000 0.20% 67.10%
1,035,000,000 0.20% 66.90%
1,030,000,000 0.20% 86.70%
1,025,000,000 0.20% 66.50%
1,020,000,000 0.20% 66.30%
1,015,000,000 0.20% 66.10%
1,010,000,000 0.20% 65.90%
1,005,000,000 0.20% 65.70%
1,000,000,000 0.20% 65.50%
995,000,000 0.23% 65.27%
990,000,000 0.23% 65.04%
985,000,000 0.23% 64.81%
980,000,000 0.23% 64.58%
975,000,000 0.28% 64.35%
970,000,000 0.23% 64.12%
965,000,000 0.23% 63.89%
960,000,000 0.23% 63.66%
955,000,000 0.23% 63.43%
950,000,000 0.23% 63.20%
Notefs); i
1. Adjust between the incr ts shall be on a prorata basis.

2. Adjustments below $950,000,000 & above $1,350,000,000 to be mutually agreed upon.

Hilco Merchant Resources, LL.C Printed 1/16/2009



Circuit City I

Exhibit 12.1(m)

Cost Factor

Cost Adjustment Adjusted
Factor .. Points Guaranty
64.90% 67.50%
65.00% 0.20% 67.30%
65.10% 0.20% 67.10%
65.20% 0.20% 66.90%
65.30% 0.20% 66.70%
65.40% 0.20% 66.50%
65.50% 0.20% 66.30%
65.60% 0.20% 66.10%
65.70% 0.20% 65.90%
65.80% 0.20% 65.70%
65.90% 0.20% 65.50%
66.00% 0.20% 65.30%
66.10% 0.20% 65.10%
66.20% 0.20% 64.90%
66.30% 0.20% 64.70%
66.40% 0.20% 64.50%
66.50% 0.20% 64.30%
66.60% 0.20% 64.10%
66.70% 0.20% 63.90%
66.80% 0.20% 63.70%
66.90% 0.20% 63.50%

Note(s):

1. Adjustments between the increments shall be on a prorata basis.
2. In the event that the cost factor exceeds 66.90% it shall be deemed ari

Event of Default under the Agreement.

Hilco Merchant Resources, LLC

Printed 1/16/2009

344



Exhibit 12.1(n)

Circuit City 1l

Store Entertainment Threshold

Store
Entertainment

% Total Cost Adjustment Adjusted
Inventory Points Guaranty

18.50% 67.50%

19.00% 0.38% 67.12%

19.50% 0.38% 66.74%

20.00% 0.38% 66.36%

20.50% 0.38% 65.98%

21.00% 0.38% 65.60%

21.50% 0.38% 65.22%

22.00% 0.38% 64.84%

22.50% 0.38% 64.46%

23.00% 0.38% 64.08%

23.50% 0.38% 63.70%

Nofie(s):

1. Adjustments between the increments shall be on a prorata basis.

2. Agent and Merchant shall mutually agree upon a remedy should Store

Entertainment inventory exceed 23.50%.

Hilco Merchant Resources, LLC

Printed 1/16/2009
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EXHIBIT 12.1(1)

MERCHANDISE CEILING ($000's)

Incremental Guarantee
Dollars in Cost Value off Guarantee| Increase
Inventory| Merchandise'i % Guarantee $ (Decreased Decremental Percent in Guarantee
10,000 1,500,000 60.00% 900,000 (8,900)  -1.000%
10,000 1,490,000 61.00% 908,900 (7,960) -0.950%
10,000 1,480,000 61.95% 916,860 (7,035)  -0.800%
10,000 1,470,000 62.85% 923,895 (6,125) -0.8580%
10,000 1,460,000 63.70% 930,020 (5,230)  -0.800%
10,000 1,450,000 64.50% 935,250 (4,350) -0.750%
10,000 1,440,000 65.25% 939,600 (3.485) -6.700%
10,000 1,430,000 65.95% 943,085 (2,635) -0.850%
10,000 1,420,000 66.60% 945,720 (1,800)  -0.800%
10,000 1,410,000 67.20% 947,520 (980) -0.550%
10,000 1,400,000 67.75% 948,500 (175)  -0.500%
10,000 1,390,000 68.25% 948,675 615 -0.450%
10,000 1,380,000 68.70% 948,060 1,390 -0.400%
10,000 1,370,000 69.10% 946,670 2,150 -0.350%
10,000 1,360,000 69.45% 944,520 2,895 -0.300%
10,000 1,350,000 69.75% 941,625 3,625 -0.250%
10,000 1,340,000 70.00% 938,000 4,340 -0.200%
10,000 1,330,000 70.20% 933,660 5,040 -0.180%
10,000 1,320,000 70.35% 928,620 5,725 -0.100%
10,000 1,310,000 70.45% 922,895 6,395 -0.050%

MERCHANDISE THRESHOLD ($000's)

Decremental Guarantee|
Dollars in Cost Value off Guarantee] Increase
inventory| Merchandise] Yol Guarantee $| (Decrease)] Decremental Percent in Guarantee

10,000 1,140,000 70.45% 803,130 (7.620) -0.050%
10,000 1,130,000 70.35% 794,955 (8.175)  -0.100%
10,000 1,120,000 70.20% 786,240 (8,715)  -0.150%
10,000 1,110,000 70.00% 777,000 (9.240)  -0.200%
10,000 1,100,000 69.75% 767,250 (9,750)  -0.250%

10,000 1,090,000 69.45% 757,005 (10,245)  -0.300%



10,000
10,000
10,000
10,000
10,000
10,000
10,000
10,000
10,000
10,000
10,000
10,000
10,000
10,000

1,080,000
1,070,000
1,060,000
1,050,000
1,040,000
1,030,000
1,020,000
1,010,000
1,000,000
990,000
980,000
970,000
960,000
950,000

69.10%
68.70%
68.25%
67.75%
67.20%
66.60%
65.95%
65.25%
64.50%
63.70%
62.85%
61.95%
61.00%
60.00%

746,280
735,090
723,450
711,375
698,880
685,980
672,690
659,025
645,000
630,630
615,930
600,915
585,600
570,000

(10,725)
(11,190)
(11,640)
(12,075)
(12,495)
(12,900)
(13,290)
(13,665)
(14,025)
(14,370)
(14,700)
(15,015)
(15,315)
(15,600)

-0.350%
-0.400%
-0.450%
-0.500%
-0.550%
-0.600%
-0.650%
-0.700%
-0.750%
-0.800%
-0.850%
-0.800%
-0.950%
-1.000%
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